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PETITION IN SUPPORT OF FILING ON BEHALF OF 
OMITTED INVENTOR 
UNDER 35 U.S.C. 116 AND 37 C.F.R. 1.47 

Pursuant to 37 CFR § 1.47(a), applicants herewith Petition the 
Commissioner to accept the accompanying Declaration executed by co-inventors 
Scott Jeffrey Sherr, Eva Miranda, Ira Steven Rubenstein, Sean Brennan Carey, Yair 
Landau, Andrew C. Frank, Bryan Gentry Spaulding, Seth David Palmer, Bruce 
Forest, and Steven Koenig on behalf of themselves and omitted co-inventors Brian 
David Lakamp, Charles Jonathan Evans, Everton Anthony Schnabel, Hartmut 
Ochs, Jeremy Eli Barnett, Todd Michael Henderson, and William W. Chong. 

Attorney for applicants has diligently attempted to reach the above-named 
omitted co-inventors without success, as documented in the Declaration 
accompanying this Petition. Therefore, applicants request that the Conmiissioner 
grant the instant petition and allow the above-named signing co-inventors to pursue 
the application, as provided by 37 CFR § 1.47(a), on behalf of the above-named 
omitted co-inventors. 
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OMITTED CO-INVENTORS' LEGAL OBLIGATION TO ASSIGN 

INVENTION 

The seven omitted co-inventors (Brian David Lakamp, Charles Jonathan 
Evans, Everton Anthony Schnabel, Hartmut Ochs, Jeremy Eli Barnett, Todd 
Michael Henderson, and William W. Chong) signed a "Confidential Information 
and Invention Assignment Agreement" with Viant Corporation, assigning all their 
rights to any inventions which they conceived or developed or reduced to practice, 
or caused to be conceived or developed reduced to practice, during the period of 
their employment. 

The above-referenced Agreements indicate that all of the omitted co- 
inventors were, at the time of signing the Agreements, employees of Viant 
Corporation. (See paragraphs 2 and 3 of the Declaration accompanying this 
Petition in support of these contentions.) 

In addition, Viant Corporation entered into a "Master Services Agreement" 
with Sony Pictures Digital Entertainment, Inc. wherein all right, title, and interest 
in and to any technology or information otherwise developed or created solely for 
Sony Pictures Digital Entertainment by Viant would be the property of Sony 
Pictures Digital Entertainment. (See paragraphs 4 and 5 of the Declaration 
accompanying this Petition in support of this contention.) 

Therefore, the above-referenced agreements show that all of the omitted co- 
inventors have a legal obligation to assign all their right, title, and interest in and to 
the invention described in the above-designated application to the assignee, as 
indicated by the "Confidential Information and Invention Assignment Agreement" 
and "Master Services Agreement between Viant and Sony Pictures Digital 
Entertainment, Inc." 

DETAILS OF EFFORTS TO REACH OMITTED CO-INVENTORS 

Applicants' attorney made diligent efforts to reach all of the omitted co- 
inventors without success. These efforts included mailing assignment and 
declaration forms to the last known addresses of the omitted co-inventors, as well as 
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contacting attorneys employed by both Sony Pictures Digital Entertainment, Inc. 
and Viant to request assistance in obtaining the omitted co-inventors' signatures on 
the assignment and declaration forms. 

Specifically, on July 18, 2001, the undersigned prepared and mailed letters 
to the last known address of each of the omitted co-inventors named in the above- 
designated patent application. The addresses of the omitted co-inventors named 
above were provided to Applicants' attorney by Brennan Wall, Esq., a Viant 
attorney. (See paragraph 7 of the Declaration accompanying this Petition.) Each 
letter included, as enclosures, a copy of the application, an assignment form, and a 
declaration form. Each inventor was asked to review the enclosed patent 
application and to sign and return the assignment and declaration forms no later 
than July 25, 2001. (See paragraph 8 of the Declaration accompanying this 
Petition.) However, the above-named omitted co-inventors did not execute and 
return both of the forms. 

In a further effort to reach omitted co-inventor Brian Lakamp, a letter, dated 
September 19, 2001, was prepared and mailed by applicants' attorney to Susie Oh, 
Esq., an attorney at Sony Pictures Entertainment, asking for assistance in having 
Mr. Lakamp sign and return the assignment and declaration forms that were 
enclosed with the letter. (See paragraph 12 of the Declaration accompanying this 
Petition.) 

Brian Lakamp was informed on September 20, 2001, by an e-mail sent to 
him by Ms. Oh, that she had "patent applications which require your signature," 
and was asked by Ms. Oh whether she should send them to him (Mr. Lakamp) or 
whether he would pick them up. Mr. Lakamp, by a return e-mail with the same 
date, stated that "accommodations for my signature should be handled through the 
agreements with Viant [his former employer] , since all related IP was developed 
during my tenure there." Ms. Oh then requested, in an e-mail sent to applicants' 
attorney on the same date, advice about how to proceed with Mr. Lakamp. (See 
paragraphs 13, 14, and 15 of the Declaration accompanying this Petition.) 

Applicants' attorney then advised Ms. Oh, in an e-mail dated September 24, 
2001, to inform Mr. Lakamp that the declaration is a United States Patent and 
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Trademark Office requirement imposed on each inventor and that it cannot be 
satisfied through other agreements. Ms. Oh then contacted Mr. Lakamp, by an e- 
mail dated September 25, 2001, and informed him, inter alia, that "patents are 
invented by the individual, not the employer of the individual." Ms. Oh then again 
requested that Mr. Lakamp sign the forms. However, the executed forms have still 
not been received from Mr. Lakamp. (See paragraphs 16, 17, and 18 of the 
Declaration accompanying this Petition.) 

Thus, the foregoing serves to show that applicants' attorney made diligent 
efforts to obtain the signatures of Mr. Lakamp on the assignment and declaration 
forms. In addition, the foregoing serves to show that Mr. Lakamp has apparently 
refused to sign the application papers. 

In further efforts to reach the remaining above-named omitted co-inventors, 
applicants' attorney prepared and mailed a letter to Mr. Wall, asking for assistance 
in obtaining the omitted co-inventors' signatures on both the assignment and 
declaration forms. However, neither the executed assignment and declaration forms 
of Charles Jonathan Evans, Hartmut Ochs, and Jeremy Eli Barnett, nor the executed 
declaration forms of Everton Anthony Schnabel, Todd Michael Henderson, and 
William W. Chong have been received by applicants' attorney as of the date of this 
Petition. (See paragraphs 10 and 11 of the Declaration accompanying this Petition.) 
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Thus, it is believed that the remaining above-named omitted co-inventors are 
either unreachable at their last known address or are not cooperating. It is further 
submitted that diligent efforts were made under the circumstances and that more 
than a reasonable effort has been made to obtain the signatures of the above-named 
omitted co-inventors on the assignment and declaration forms. Therefore, it is 
requested that the present Petition be granted. 



December 4, 2001 
Date 




FOLEY & LARDNER 

2029 Century Park East, 35"^ Floor 

Los Angeles, CA 90067-3021 

(310) 277-2223 tel 

(310) 557-8475 fax 
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^"^^IN THE UNITED STATES PATENT AND TRADEMARK OFFICE 
In re patent application of: 

Scott Jeffrey SHERR, Eva MIRANDA, Ira Steven RUBENSTEIN, Sean Brennan 
CAREY, Yair LANDAU, Andrew C. FRANK, Brian David LAKAMP, Bryan Gentry 
SPAULDING, Charles Jonathan EVANS, Everton Anthony SCHNABEL, Hartmut 
OCHS, Jeremy Eli BARNETT, Seth David PALMER, Todd Michael HENDERSON, 
WUUam W. CHONG, Bruce FOREST, and Steven KOENIG RECEIVED 

Serial No. 09/826,323 ffl/\R 1 8 ?00Z 

Filed: April 4, 2001 qFFICE OF PETITIONS 

For: ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND METHOD 

DECLARATION OF TED RITTMASTER IN SUPPORT OF 
FILING ON BEHALF OF OMITTED INVENTOR 
UNDER 35 U.S.C. 116 AND 37 C.F.R. 1.47 

I, Ted Rittmaster, hereby declare as follows: 

1. I am submitting this Declaration with the accompanying "Petition In Support 
Of Filing On Behalf Of Omitted Inventor Under 35 U.S.C. 116 And 37 C.F.R. 1 .47. " 

2. Attached as Exhibits 1-7 hereto are copies of documents titled "Confidential 
Information and Invention Assignment Agreement. " Each of the seven Agreements are 
between Viant and one of the seven omitted co-inventors Brian David Lakamp, Charles 
Jonathan Evans, Everton Anthony Schnabel, Hartmut Ochs, Jeremy Eli Barnett, Todd 
Michael Henderson, and William W. Chong. Each of these seven Agreements has been 
signed by one of the omitted co-inventors. 

3. Each of these seven Agreements (Exhibits 1-7) contains a clause (clause 
3(b)) wherein the signing party agrees, inter alia, to "hereby assign to the Company 
[Viant], or its designee, all my right, title, and interest in and to any and all inventions, 
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original works of authorship, developments, concepts, improvements or trade secrets, 
whether or not patentable or registrable under copyright or similar laws, which I may 
solely or jointly conceive or develop or reduce to practice, or cause to be conceived or 
developed or reduced to practice" during their employment with the Company. 

4. Also attached as Exhibit 8 hereto is a copy of a document titled "Master 
Services Agreement between Viant and Sony Pictures Digital Entertairmient. " This Master 
Services Agreement contains the signatures of Dwayne Nesmith, designated therein as the 
Chief Financial Officer of Viant Corporation, and Yair Landau, designated therein as the 
President of Sony Pictures Digital Entertainment, Inc. 

5. This Master Services Agreement (Exhibit 8) includes a clause (clause 4(a)) ' 
stating, inter alia, that the customer (Sony Pictures Digital Entertaiiunent, Inc.) "shall own 
all right, title, and interest in and to any technology or information otherwise developed or 
created solely for customer by Viant, including any intellectual property rights therein. " 

6. Also attached as Exhibit 9 hereto is a hardcopy of an e-mail, dated February 
28, 2001, sent by me to Brennan Wall, Esq., a Viant attorney, wherein I request Mr. 
Wall's assistance in collecting, inter alia, the current mailing addresses of co-inventors 
Brian David Lakamp, Charles Jonathan Evans, Everton Anthony Schnabel, Hartmut Ochs, 
Jeremy Eli Barnett, Todd Michael Henderson, and William W. Chong. 

7. Also attached is a hardcopy of an e-mail (also Exhibit 9), dated March 2, 
2001, and sent to me by Mr. Wall, wherein Mr. Wall provides an address for each of the 
co-inventors named in paragraph 6 above. 

8. Also attached as Exhibits 10-16 hereto are copies of letters, dated July 18, 
2001, which I prepared and mailed to the addresses provided to me by Mr. Wall for co- 
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inventors Brian David Lakamp, Charles Jonathan Evans, Everton Anthony Schnabel, 
Hartmut Ochs, Jeremy Eli Barnett, Todd Michael Henderson, and William W. Chong. 
(See paragraph 7 above.) A copy of the application, an assignment form, and a declaration 
form were enclosed with each of these letters. Each of these co-inventors was asked in the 
letters to review the enclosed patent application and to sign and return the assignment and 
declaration forms no later than July 25, 2001. 

9. The assignment and declaration forms included as enclosures in the letters 
sent to Brian David Lakamp, Charles Jonathan Evans, Hartmut Ochs, and Jeremy Eli 
Barnett (Exhibits 10, 11, 13, and 14), as well as the declaration forms included as 
enclosures in the letters sent to Everton Anthony Schnabel, Todd Michael Henderson, and 
William W. Chong (Exhibits 12, 15 and 16), were not executed and returned to me. 

10. Also attached as Exhibit 17 hereto is a copy of a letter, dated September 5, 
2001, which I prepared and mailed to Mr. Wall, wherein I stated that "as we are required 
to make reasonable attempts to obtain signatures from inventors, we are now requesting 
your assistance in obtaining those signatures." Included in the letter is a list of inventors 
from whom I had not received executed assigrmient and/or declaration forms. The list 
included, inter alia, Charles Jonathan Evans, Everton Anthony Schnabel, Hartmut Ochs, 
Jeremy Eli Barnett, Todd Michael Henderson, and William W. Chong. 

1 1 . Niether the executed assigrmient and declaration forms of Charles Jonathan 
Evans, Hartmut Ochs, and Jeremy Eli Barnett, nor the executed declaration forms of 
Everton Anthony Schnabel, Todd Michael Henderson, and William W. Chong, have been 
received by me as of the date of this Declaration. 

12. Also attached as Exhibit 18 hereto is a copy of a letter, dated September 19, 
2001, which I prepared and mailed to Susie Oh, Esq., an attorney at Sony Pictures 
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Entertainment, asking her to "assist our efforts to have Brian [the omitted co-inventor 
Brian Lakamp] review and execute the enclosed documents." 

13. Also attached as Exhibit 19 hereto is a hardcopy of an e-mail, dated 
September 20, 2001 and addressed from Ms. Oh to Mr. Lakamp. This e-mail informs Mr. 
Lakamp that Ms. Oh has "patent applications which require your signature," and in the e- 
mail Ms. Oh asks Mr. Lakamp "[w]ould you like me to go to you or would you prefer to 
come over here to sign them?" 

14. An e-mail (also Exhibit 19), dated September 20, 2001 and sent by Mr. 
Lakamp to Ms. Oh after receipt of her e-mail (Exhibit 19), contains the statement: 
"accommodations for my signature should be handled through the agreements with Viant, 
since all related IP was developed during my tenure there." 

15. An e-mail (also Exhibit 19), dated September 20, 2001, was received by me 
from Ms. Oh, requesting that I advise her about how to proceed with Mr. Lakamp, 
referring to Mr. Lakamp 's statement noted in paragraph 14. 

16. Also attached as Exhibit 20 hereto is a hardcopy of an e-mail, dated 
September 24, 2001, wherein I advise Ms. Oh to inform Mr. Lakamp that the "Inventor's 
Declaration is a USPTO requirement imposed on each inventor (and, can not be 
accommodated through other agreements)." 

17. A hardcopy of an e-mail (also Exhibit 20), dated September 25, 2001 and 
addressed to Mr. Lakamp from Ms. Oh, in which Ms. Oh again requests Mr. Lakamp to 
sign the declaration docimients. 
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18. Executed assignment and declaration forms for Mr. Lakamp have not been 
received from Mr. Lakamp as of the date of this Declaration. 

19. I hereby declare that all statements made herein of my own knowledge are 
true and that all statements made on information and belief are believed to be true; and 
further that these statements were made with the knowledge that willful false statements 
and the like so made are punishable by fine or imprisonment, or both under section 1001 of 
Title 18 of the United States Code and that such willful false statements may jeopardize the 
validity of the application or any patent issued thereon. ^ — >^ 



FOLEY & LARDNER 

2029 Century Park East, 35'*^ Floor 

Los Angeles, CA 90067-3021 

(310)277-2223 tel 

(310) 557-8475 fax 



Date 



December 4, 2001 




LAST KNOWN ADDRESS OF THE OMITTED ITsTVENTORS 

Full name of omitted inventor: 

Brian David Lakamp 

Last known address of omitted inventor: 

18131 Kingsport Drive, Malibu, California 90265 

Full name of omitted inventor: 

Charles Jonathan Evans 

Last known address of omitted inventor: 

55 West 14th Street, Apt. 2E, New York, New York 10011 

Full name of omitted inventor: 

Everton Anthony Schnabel 

Last known address of omitted inventor: 

428 N. Laurel Avenue, Los Angeles, California 90048 

Full name of omitted inventor: 
Hartmut Ochs 

Last known address of omitted inventor: 

818 Parkman Avenue, Los Angeles, California 90026 
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Full name of omitted inventor: 
Jeremy E. Barnett 

Last known address of omitted inventor: 

563 Via de la Paz, Pacific Palisades, California 90272 

Full name of omitted inventor: 

Todd Michael Henderson 

Last known address of omitted inventor: 

2249 Veteran Avenue, Los Angeles, California 90064 

Full name of omitted inventor: 
William W, Chong 

Last known address of omitted inventor: 

20 Confucius Plaza #18M, New York, New York 10002 
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roE^mFICATION of person making TfflS 
DECLARATION 

Name of Declarant: Ted R. Rittmaster 

Address of Declarant: FOLEY & LARDNER 

2029 Century Park East, 35* Floor 
Los Angeles, CA 90067-3021 



FEE 

A check for $130.00, as prescribed by 37 C.F.R. 1.17(li) accompanies this 
Petition and Declaration. The Commissioner is authorized to charge any 
underpayment or credit any overpayment to deposit account No. 50-0872. 
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V I A N T 



CONFIDENTIAL INFORMATION AND 
I^TVTNTION ASSIGNMENT AGREEMENT 

As a condition of my employment with VI ANT, its subsidiaries, affiliates, successors or assigns 
(together the Tompany"), and in consideration of my employment with the Company and my receipt of the 
compensation now and hereafter paid to me by Company, I agree to the following; 

' At-Will Employment. I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be termmated at any tune, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. ConfidentiaJ Information 

(3) Company Information 1 agree at all times during the term of my employmmt 
and thereafter, to hold in stnctest confidence, and not to use, except for the braefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Infonnation of the Company. 1 understand that "Confidential Information" 
^3ns any Company proprietary information, technical data, trade secrets or know-how, including, but not 
imited to, research, product plans, products, services, customer lists and customers (including, but not 
hmited to, customers of the Company on whom 1 called or with whom I became acquainted during the term 
of my employment), markets, software, developments, inventions, processes, formulas, technology, designs, 
drawuigs, engmeering, hardware configuration information, marketing, finances or other business 
information disclosed to me by the Company either directly or indirectly in writing, orally or by drawings 
or observation of parts or equipment. I fiirther understand that Confidential Information does not include 
any of the foregoing items which has become publicly known and made generally available through no 
wrongful act of mine or of others who were under confidOTtiality obligations as to the item or items 
involved. 

(b) Former Employer Information I agree that I will not, during my employment 
with the Company, improperly use or disclose any proprietary information or trade secrets of any former or 
concurrent employer or other person or entity and that I will not bring onto the premises of the Company 
any unpublished documOTt or proprietary information belonging to any such employer, person or entity 
unless consented to in writing by such employer, person or entity. 

(c) Third Party Information . I recognize that the Company has received and in the 
future will receive from third parties their confidential or proprietary information subject to a duty on the 
Company's pan to maintain the confidentiality of such information and to use rt only for certain limited 
purposes. I agree to hold all such confidential or proprietary information in the strictest confidence and not 
to disclose it to any person, firm or corporation or to use it except as necessary in carrying out my work for 
the Company consistent with the Company's agreement with such third party. 
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3 InventioDS . 

(2) Inventions Retained and Licensed . I have attached hereto, as Exhibit A, a Hst 
describing aU inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
hiventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior bventions. If in the course of my employment with the Company, I 
incorporate into a Company product, process or machine a Prior Invention owned by me or in which I have 
an interest, the Company is hereby granted and shall have a nonexclusive, royahy-free, irrevocable, 
perpetual, woridwide hcense to make, have made, modify, use and sell such Prior Invention as part of or in 
connection with such product, process or machine. 



G>) Assienment of Inventions . I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my nght, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or develop 
-rHe cooasg °^ practice, or cause to be conceived or developed or reduced to pmrtirr.^iring thfl period of 

' Mv £m?u>y timo I am in th o- e mploy ©f the Company (collectively referred to as "hiventions"), except as provided in 
^'^■^^^ ) Section 3(f) below. I ftiither acknowledge that all original works of authorship which are made by me 
(solely or jointly with others) within the scope of a n d during the peri o d of my employment with the 
'^ompany and which are protectable by copynght are "works made for hire," as that term is defined in the 
-.aited States Copynght Ad. 

(c) Inventions Assigned to the United States . I agree to assign to the United States 
government all my nght, title, and interest in and to any and all Inventions whenever such full title is 
required to be in the United States by a contract between the Company and the Unrted States or any of its 
agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
wntten records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawmgs, and any other 
format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Reeistrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's ri^its in the Inventions 
and any copynghts, patents, mask work nghts or other intellectual property rights relating thereto in any 
and all countries, including the disclosure to the Company of all pertinent information and data with respect 
thereto, the execution of all applications, specifications, oaths, assignmmts and all other instruments which 
the Company shall deem necessary in order to apply for and obtain such rights and in order to assign and 
convey to the Company, its successors, assigns, and nominees the sole and exclusive rights, title and 
interest in and to such Inventions, and any copyrights, patents, mask work rights or other intellectual 
property n^ts relating thereto. I further agree that my obligation to execute or cause to be executed, when 
it is in my power to do so, any such instrument or papers shall continue after the termination of this 
Agreement. If the Company is unable because of my mental or physical incapacity o r for any othor rooson 
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to secure my signature to apply for or to pursue any application for any United States or foreiim patents or 
copyn^t registrations covering Inventions or ongmal worics of authorship assigned to the Company as 
above, then I hereby irrevocably designate and appomt the Company and its duly authorized officers and 
agents as my agent and attorney m feet to act for and in my behalf and stead to execute and file any such 
applications and to do all other lawfully permitted acts to fiirther the prosecution and issuance of letters 
patent or copynght registrations thereon with the same legal force and effect as if executed by me. 

(0 Eiception to Assignments. I understand that the provisions of this Agreement 
requinng assignment of Invenuons to the Company do not apply to any invention that 1 develop entiiely on 
my own tune without using the Compan/s equipment, suppUes, fecilities, or trade secret information 
eeee pt for thoc B jnvB ntions thot ni thor: (i) rtlatt i u t the time of oon nn ption or rcdu c Uon t o pma iu> tL. ' 
»i> uiliuu lu UnreDm pmiyV hinnnrr nr irti i i l gi Hn monrtrably antiripTtaH raoarch -r dr-ol Dp m m l ^f t L. 
Com p any, ui (ii) leiull fiuiii any wuik ptifuiiiiLd b> lut fui ihe tniplu^tF . 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

, Conflicting Employment 1 agree that, during the term of my employment with the 
Company, 1 will not engage in any other employment, occupation, consulting or other business activity 
directly related to the busmess in which the Company is now mvolved or becomes involved during the term 
of my employment, nor will I engage ui any other activities that conflirt with my obHftations to the 
Company. 

^ Returning CompanY Documents I agree that, at the time of leavmg the employ of the 
ipany, I will deUver to the Company (and will not keep in my possession, recreate or deliver to anyone 
any and all devices, records, data, notes, reports, proposals, lists, correspondence, software 
specifications, drawmgs, blueprints, sketches, materials, equipment, other documents or property or 
reproductions of any aforementioned items developed by me pursuant to my employment with the Comp'any 
or otherwise belonging to the Company, its successors or assigns, b the event of the termination of my 
employment, I agree to sign and deliver the "Termmation Certification" attached hereto as Exhibit B . 

^ Notification of New Employer In the event that I leave die employ of the Company, 1 
hereby grant consent to notification by the Company to my new employer about my rights and obligations 
under this Agreemem. 

^ Solicitation of Employees 1 agree that for a period of twelve (12) months immediately 
followmg the termination of my relationship with the Company for any reason, whether with or widiout 
cause, I shall not either directly or indirealy solicit, induce, recruit or encourage any of the Company's 
employees to leave their employmem, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or entity! 



r n J Conflict of Interest Guidelines and Morah ri...«P r tn ^ 
Confbrt of Merest Guidelmes attached as ExhibhC hereto. . lo me 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felonv 
or senous misdemeanor or othenvise been engaged in criminal activities. I aclaiowledge and agree th« 
engagmg m any such activities during the term of my employment shall be grounds for iiLediate 

.._ ^'P'^ ^'^"^^tions . 1 agree to execute ^r^^^^yh'-n^r ^^^^r.^^ 
r^uuod to corp. out the tu ii u of thic Agroomcnt . I represent that my performance of aU the terms of this 
Agreement wiU not breach any agreement to keep in confidence proprietary information acquired by me in 
confidence or m ti^st pnor to my employment by the Company. I have not entered into and I aeri I will 
not enter into, any oral or written agreement in conflirt herewith. 

10 Arbitration and Eouhable Relief . 

(a) Arbitration. Except as provided in Section 10(b) below, I agree that any dispute 
or controversy ansing out of, relating m any way to this Agreement shall be settled by binding arijitration 
to be held in Suifolk County, Massachusetts, applying Massachusetts law. and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
ansing fi-om or relating to this Agreemem or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 

^^^^^ ^"--^^^ ^^-^ ^"e.^ 

Except as provided m this Agreement, the arbitration shaU be in accordance with the rules 
of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule on pre- 
hearing disputes and is authorized to hold pre-hearing conferences bv telephone or in person. TTie 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary judgement 
by any party and shall apply the standards governing such motions under the Federal Rules of Civil 
Procedure. The arbitrator may grant injunctions or odier relief in such dispute or controversy. 

1 UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF y \LL ASPECTS OF THE RTLATIONSIIir DETN^TDJ THE COMPAJ - rf 
AND Nn^SELF this, ^.g^sj^^^^^ 
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(b) Equitable Remedies . I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2, 3, 
5, or 7 herein. Accordingly, 1 agree that if I breach any of such Sections, the Company will have available, 
in addition to any other right or remedy, the ngbt to obtain an injunction restraining such breach or 
threatoied breach and specific perforaiance of any such provision. I further agree that no bead or other 
security shall be required in obtaining such equitable rehef and I hereby consent to the issuance of such 
injunction and the ordering of such specific performance. 

11. General Provisions . 

(a) Governine Law; Consent to Personal Jurisdiction . This Agreement will be 
governed by the laws of Massachusetts. 1 hereby expressly consent to the personal jurisdiction of the state 
and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me by the 
Company arising from or relating to this Agreement. 

(b) Entire Agreement This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any rights 
under this agreement, will be effective unless m wnting signed by the party to be charged. Any subsequent 
change or changes in my duties, salary or compensation will not affect the validity or scope of this 
Agreement! 

(c) Severability If one or more of the provisions in this Agreement are deemed void 
by law, then the remaming provisions will continue in fiill force and effect. 

(d) Successors and Assigns . This Agreement will be binding upon my heirs, 
,ators, administrators and other legal representatives and will be for the benefit of the Company, its 

successors, and its assigns. 

Date: OZ- lpq I 



:5ignarure 

Name of Employee (typed or printed) 





Name of Witness (typed or pruned) 
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EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSfflP 



Identifying Number 

™^ Date or Brief Description 



No inventions or improvements 
Additional Sheets Attached 




Signature of Employee 



Print Name of Employee 



Date: Cn. I 



EXHIBIT B 
VTANT 

TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I feUed to return, any devices 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints' 
sketches, materials, equipment, other documents or property, or reproductions of any afbremeitioned items' 
belonging to VIANT, its subsidiaries, affihates, successors or assigns (togedier, the "Company"). 

I further certify that 1 have complied with all the tenns of the Company's Confidential Information 
and Invention Assignment Agreement signed by me, including the reporting of any inventions and original 
works of authorship (as defined therein), conceived or made by me (solely or jointly with others) covered by 
that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I wiU preserve as confidential ail trade secrets, confidential knowledge, data or other 
propnetary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists, 
•isiness plans, financial information or other subject matter pertaining to any business of the Company or 
■ of its employees, clients, consultants or licensees. 

1 fiirther agree that for twelve (12) months firpm this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave their 
employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHIBIT C 



VIANT 

CONFLICT OF INITREST GUIDELINES 

It is the policy of VIANT to conduct its affeirs in strict compUance with the letter and spirit of the 
law and to adhere to the highest principles of business ethics. Accordingly, aU officers, employees and 
independent contractors must avoid activities which are in conflict, or give the appearance of being in 
conflict, with these principles and with the interests of the Company. The following are potentiaUy 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1 . Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention Assignment 
Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or.payments which 
may be deemed to constitute undue influence or otherwise be improper or embarrassing to the Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees or 
applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investmg or holding outside directorship in suppliers, customers, or competing companies, 
including financial speculations, where such investment or directorship might influence in any manner a 
decision or course of action of the Company. 

7. Borrowing fi-om or lending to employees, customers or suppliers. 

8 . Acquiring real estate of interest to the Company. 

9. Improperiy using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfijily discussmg prices, costs, customers, sales or markets with con^eting 
companies or their employees. 

1 1 Making any unlawfiil agreement with distributors with respect to prices. 
12. Improperiy using or authorizmg the use of any inventions which are the subject of patent 
ciauns of any other person or entity. 



1 3 . Engaging in any conduct which is not in the best interest of the Company. 

Each oflBcer, employee and independent contractor must take every necessary action to ensure 
comphance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning 
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VI ANT 



CONTDDENTIAL INTORMATION AND 
ns-VENTION ASSIGNMENT AGREEMENT 




AS a condition of my employment with VIAKT, its subsidiaries, affiliates, successors or assigns 
(togethcf^e "^^mpany -l^nd in'coSderation of my employment with the Company and my receipt of 
EmpoLatTor. nowi.d hereafter paid to mo by Company. I agree to the foUowmg: 

Company or myself, with or without notice. 
2. rnnfidenti fll Ti^formation. 

s cLpany p.pH..^ — ~ 1^^. 

not lipittd .0, research, product pte, {.H^a, , t«™e acquainted during 

o*by dBwSlsT^te^tion of pam or equipment. I further understand that Conf.a»nal Worn,at,<^ 
doe'n ud"any of the foregoing iteL »hich has become puhhcly too™ ^-^^^^^^ 
available through no wrongftil act of mine or of others who were under confidentiahty obligations as to 

the item or items involved. 

Cb) f^-^rr^-rlrv-^"^"-"-^^""- ^ ^Srec that I will not. during my employment 
• with the Company imprdperTy use oJ disclose any proprietary infoimation or trade secrets of any forrn^ 
^ conci^em Sloyer or other person or entity and that I will not bang onto the premises of the 
ComX7any SfubUshed document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) TK^.^ P.r.v T.fcrmatlon . I recognize that the Company has received and in 
the future will receive from third partes to conHdential or proprietary information subject to a duty on 
h .C^p^/s part to maintain L confidentiality of such information and to ^^-^ "^^^^ 
limited purposes I agree to hold all such confidential or propnetaiy mfonnation in the smrtest 
cJ^dencT^^d n^^ o Tsclose it to any person, firm or corporation or to use it except - neces^^^ 
cS out my work for the Company consistent with the Company's agreement with such third party. 
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3. inventions . 

. ^ T.vpnrinns RetaiiiedaaiLi«flSed. I have attached hereto, as ExhihilA, a list 
n ■ ^"I^^^^^^^^^^ovrr^^ts, improvements, and trade secrets 

describing all inventions, original works ot rumors p. ^ (collectively referred to as "Prior 
which were made by me prior to my '^^'^^^^"^^^21^'^^^^ busines's. products or research 
Inventions"), which belong to me. '-^^'^''''f;';^:^^Z7 or. if no ^ch list is attached. I 

and development..a5d which not ^ssigq^^ to f J^^^^^ ^^loyment ^vith the Company, 

in connection with such product, process or machine. 

n>) ^.'iir' ^T-* Wntions . 1 agree that I will FOtnptly make f^H written 

, %i ^i?v«,^<!.tnJforthe sole right and benefit of the Company, and hereby 

disclosure to ±. Company, wiU hold m mis^for ^ s^k ngh ^ ^^^^ .^^^^ 

assign to the Cornpany. or its g^^;^^^ f improvements or trade secrets, whether or not 

original works of authorship developm«its, ^°^«P";^^^ j 3,1,^ or jointly conceive or 
patentable or registrable under copyrig^ c. jf^ '.^^^^^^^ to practice, during the 

develop or reduce to practice, or cause to ^*^^^"";7X2vel^^^^^ to as "Inventions"), except as 
period of time I am - f^^^^^' original works of authorship which are 

with the Company and which axe protectable by copynght are works made mr . 
defined in the United States Copyright Act. 



its agencies. 



(i) ]v/rv,nto»o p.P Records . I agree to keep and maintain adequate and current 
. ^ ; n T f;rr^..4P bv me f s olely or jointly with others) during the term of my 
written records th fonn of notes, sketches, drawings, and any 

employment with the Company. ^..^rds will be available to and remain the sole 

other format that may be specified by the Company, i ne recoras >v. 

property of the Company at all times. 

(e) T., t>.t onH ronvrirht Rey isTrBtton;^. I agree to assist Uie Company, or its 
designee, at - ^I^^^S^^ 

Inventions and any copyrights, patents, "^^Kltsu^^^ Z ^m^ 
thereto in any and aUcountnes.mcludmg the d^^sdo^^^u^^^^^^^^ P 

data with respect th^eto the execution o f J^^^^^^^^^^^^ ,pp y for and obtain such rights 

other instruments which the Company shall deem necessary m oroci pi> y . ^ 

and -in order to assign and convey to the Company, its successors, "^^^ns-jd nomme^^^^^ 
exclusive righu. titlTand interest in and to ^t,^:^^^^^^^^^ 

rights or other intellectual property rights -luting ^^^^^^^^^ l^^^^ pa ers shall continue 

or cause to be executed when it is m^my of my. mental or physical 

after the tennination of this Agreement, If the Lompany is unaui 
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mcapacitv or for any other reason to secure my signature to apply for or to pursue any application for any 
mcapaaiy orioraiiy uLu^ , / , coverinff Inventions or ongmal works of 

United States or fore.gn patents or -P>-S^;;=^^^^^ designate and appoint the 

legal force and effcjt as if executed by.ni?.^j^f 

TTceDtion toAssiemilfillts. I understand that the provisions of this Agreement 
requinng assignilt of SSSl^tSS do not apply to any invention that I develop -rd^^ 

So^S: Sr:^stuiretr^^^^^ ^r development of 

the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on ixiihilA- 

4 ■ CMi£tin&J«5XmenJ. I agree that, during the term of my employment with the 
Company I wilS^S^t^^ToST^ occupation, consulting or other bu^mess acU^ 
S^c^y rdated to the busLss m which the Company .s now involved or becomes involved d^^^^ th 
Sm of my employment, nor will I engage in any other activities that confhct vv:th my cbhgat»ons to the 
Company. 

5 ^r^^^-^r.. rnxr^ p.nv riocumeiits . I agree that, at the time of leaving the employ of the 
Company I wilfde iver to Z Company (and^U not keep in my possession, recreate or debver to 
any^relse) ly and all devices, records, data, notes, reports, proposals, hsts correspondence, software 
sXmca^onsXwings. blueprints, sketches, materials, equipment, other documents or proper^, o 

'productions of any aforementioned items developed by me pursuant to my ^^Pl°>-- ^ 
Company or otherwise belonging to the Company, its successors or ''^^'-^^^'^^[^L^^^^ 
tcrmLtion of my employment. I agree to sign and deliver the 'Termmanon Cert.ficat.on attached 

hereto as ^hjbit B. 

6. ]c.^r„.ti»n .fN.wF-mDlQVer. In the event that I leave the employ of the Company- ^ 
hereby gram consll to notificatTon by fliTComp^^ to my new employer about my nghts and 
obligations under this Agreement. 

7 ..%u.tionnfFmnlovees. I agree that for a period of twelve C12) 
following the teifationof rnyrelnn^p with the Company for any J^^^" ° J^^^^^ 

cause, I Ln not either directly or indirectly solicit, induce, recruit or enco.r g any f ^« C - 
employees to leave their employment, or take away such employees, or attempt 

e^ourage, take away or hire employees of the Company, either for myself or for any other person or 
entiiy. 
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8. rn.»irt nf Interest Gui^Hip e, j^nd M.ouliXl^- 1 ^^^ee to diligently adhere to the 
Conflict of Interest Guidelines attached as £zh^^it C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been ^^Y''''^^^ llfZ^ 
termination. 

9 Rem^sentatians. I agree to execute any proper oath or verify any proper document 
required to carry^S^of this Agreement. 1 represent that my performance the ten^ of 
rAgTeemen7will not breach any agreement to keep ^ confidence P-P-^-^jf 
me in confidence or in trust prior to my employment by the Company. I have not entered mto, and 
agree I will not enter into, any oral or uritten agreement in confhct herewith. 

10. Arbitration aprt Equitable Bellaf. 

(a) Arbitration . Except as provided in Section lOCb) below. I agree that ^yj^^ 
or controversy aSing oLT^, in any way to this Agreement shall be setUed ^ ^^^^^^^^X. 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby 
persoiS iu^^dic on of the st te and federal courts located in Massachusetts for ar.y action or proceedmg 
arisSom 0 relating to this Agreement or relatmg to any arbitration m which the Company and I axe 
-^e d cUion of the^rbitrator shall be final, conclusive and binding, and judgment rnay be 
en^redrthe^bitrator-s decision in any court of competent jurisdiction. The Company and I shall each 
Tay one°^lf of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance witi^ the 
rules of the American ArbiLtion Association. The arbitrator shall have the jurisdiction to hear and i^e 
"n prelfaring disputes and is authorized to hold prehearing ^-^^^^ 

arbLtor shall have the authority to entertain a motion to disrmss and/or a ^^^^ 
Judgement by any party and shall apply the standards governing such motions under Jed-al of 
Cx^^l ProcedL. Th. ibitrator may grant injunctions or other relief m such dispute or controversy. 

I UM)ERSTAM) THAT BY SIGNING ™S AGREEJ^l^ AG^^ 
AND MYSELF. 
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V. . t., ^ j;oc T ^(rrp& that it would be impossible or inadequate to 

naeasuxc and calculate the Comp^y's ^^^^f '^^^^^^^ the Company vviU have 

3. 5. or 7 herdn. Accordmgly I '^^'l^^'i^X '^.'^^^^^^ obtain an mjunction restraining such 
available, in addition to any other nght or remedy "^^ J" ° ^^^.^ ^ ^„ ,g,ee that no bond 

breach or threatened breach and y-'^- P.'^^""^"^"'.^^^^ the issuance 

or other security shall be required in obtammg such equitable rcliet ana in y 

of such injunction and the ordering o^snch^ecific performance. 

11. gpn ^ral ProvisiojiS . 

(a^ r^r- rr>-7' --'- ^^"""^"^ ^" ^^"'^ "^^ .Tyrisdiction. Tliis Agreement will be 

by the Company arising from or relating to this Agreement. 

(b) Ei!«DLAgE££miIlt. This Agreement sets forth the aitire agreement 

^ ' , J^" " r^i-tine- to the subiect matter herein and merges all pnor 

understanding between the Company and me rclatmg to the suiyeci ^ 

discussions between us. No modification of or amendment to ^f^^^^^^^^^^^^^ C^d AnJ 

nghts under ..s agreement. ^J^tt^s^^^^^ 
subsequent change or changes m my duties, saiaiy or cuui^jcuo 
of this Agreement. 

(c) SemabiUt:^. If one or more of the provisions in this Agreement arc deemed 
void by law. then the remaining provisions will continue in full force and effect. 

<;uccessors_and_AssiEn5. This Agreement will be binding upon my heirs, 

successors, and its assigns. 



Date: 





Signature ^y<^ 



Name of Employee (typed or printed) 



Witness 



Name of Witness (typed or printed) 
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LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 

Identifying Number 
or Brief Description 



Title 



Date 



No inventions or improvements 
Additional Sheets Attached 



^^^^ 
Signature of Employee 



Print Name of Employee 



Date: ^/^/fi^ 



y vpTBlT B 
VIANT 

TERMINATION CERTIFICATION 



This is to certify that I do n^l h^y^^n my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposal^, lists, correspondence, specifications, drawmgs. ^l^jepnnts^ 
sketches materials, equipment, other documents or property, or reproductions of ariy aforementioned 
iteTbe'lon^ng to SKICON VALLEY IKTCRNET PARTNERS, its subsidianes. affihates, successors 
or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention A^sigmnent Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assigranent 
Agreement. I will preserve as confidential all trade secrets, confidential know edge, <i^ta °r other 
proprietary information relating to products, processes, know-how, designs, formulas developmental or 
experimental work, computer programs, data bases, other original works of authorship. ^^^^^^^^^^ 
business plans, financial information or other subject matter pertammg to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I fiirther agree that for twelve (12) months from this date. I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of pmployee 



Print Name of Employee 



Date: _ 
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VIANT 

CONFLICT OF INTEREST GIJIDELLNES 



' cTT T/-nM viTv TFY INTERNBT PARTNERS to conduct its affairs in strict 

It is the pohcy of SILICON Y^^EY CSTh^c^^^ pn^^ciples of business ethics, 

compliance with the letter and spint of the law and ^° ^^J^^^^^^ ^^^^^ Activities which are in 

. , . r ^*Ar.r^ fn oiit^iiders or misusing confidential information. 

1. Revealing confidential not for personal gain and 

Unauthorized divulging of information IS a v^ol^on of fl^^^ tifonnation and Invention 

whether or not harm to the Company is mtended. {lbs L-onnaenu 
Issi^ent Agreement elaborates on this principle and is a bmdxng agreement.) 

2 Accepting or offering substantial gifts, excessive entertainment, favors or payments . 
which may be dtS to' coUtute undue influence or otherwise be improper or embarrassmg to the 
Company. 

3. Partcip..ing in civic ^ prof«sicnal or^^izations that might mvolve dWgitg 

confidential infonnation of the Company. 

. I^tiating or ^^ro^^^^'^^:^-^^!^:^^^^^^ 

or applicants where there is a family relationship or is or appears lo dc p 

... nfnpn;onal sexujal or social harassment of employees. 

5 Initiating or approving any lonn ot personal, bCAiuii 

any manner a decision or course of action of the Company. 

7. Borrowing from or lending to empioyees, customers or suppliers. 

8. Acquiring real estate of inte.rect to the Comply. 

9. improperly us^g or disclosmg to the W ^^[l^t^^^r^^ 
secrets of any former or concurrent employer or other person or. enuty wim 
confidentiality exist. 

• 10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributor, with respect to prices . 
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12. ImFopetly using or authorizing the use of any inventions which aie the subject of patent 
claims of any other person or entity. 

13 . Engaging in any conduct which is not in the best interest of the Company. 

. Each officer, employee and independent contractor must take every necessary action to ensure 
compUancT^^ tJi, e Sidelines an.}, to- bfi^ problem areas to the attention of higher management for 
re"ew vLbtions of tS conflict of inteVeTt policy may result in discharge without wammg. 




V I A N T 

CONFroENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 

of rny employment with VIANT, its subsidiaries, affiliates, successors or assigns 
(together the Company ), and m consideration of my employment with the Company and my receipt of 
the compensation now and hereafter paid to me by Company, I agree to the following: 

^ - . ^ At-Will Employment . I understand and acknowledge that my employment with the 
Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
employment relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. Confidential Informatinn 

Company Information. I agree at all times during the term of my employment 
and thereafter, to hold in strictest confidence, and not to use, except for the benefit of the Company, or to 
disclose to any person, firm or corporation without written authorization of the Board of Directors of the 
Company, any Confidential Information of the Company. I understand that "Confidential Information" 
means any Company proprietary information, technical data, trade secrets or know-how, including but 
not limited to, research, product plans, products, services, customer lists and customers (including' but 
not limited to, customers of the Company on whom I called or with whom I became acquainted during 
the term of my employment), markets, software, developments, inventions, processes, formulas, 
technology, designs, drawings, engineering, hardware configuration information, marketing, finances or 
other busmess information disclosed to me by the Company either directly or indirectly in writing, orally 
or by drawings or observation of parts or equipment. I further understand that Confidential Infonnation 
does not include any of the foregoing items which has become publicly known and made generally 
available through no wrongful act of hiine or of others who were under confidentiality obligations as to 
the item or items involved. 

(^) Former Employer Information I agree that I will not, during my employment 
with the Company, improperiy use or disclose any proprietary information or trade secrets of any former 
or concurrent employer or other person or entity and that I will not bring onto the premises of the 
Company any unpublished document or proprietary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) Third Part y Information . I recognize that the Company has received and in 
the future will receive from third parties their confidential or proprietary information subject to a duty on 
the Company's part to maintain the confidentiality of such information and to use it only for certain 
limited purposes. I agree to hold all such confidential or proprietary information in the strictest 
confidence and not to disclose it to any person, firm or corporation or to use it except as necessary in 
canrying out my work for the Company consistent with the Company's agreement with such third party. 
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3. Inventions . 

(a) Inventions Retained an d Licensed . I have attached hereto, as Exhibit A. a list 
describing all inventions, original works of authorship, developments, improvements, and trade secrets 
which were made by me prior to my employment with the Company (collectively referred to as "Prior 
Inventions"), which belong to me, which relate to the Company's proposed business, products or research 
and development, and which are not assigned to the Company hereunder; or, if no such list is attached, I 
represent that there are no such Prior Inventions. If in the course of my employment with the Company, 
I incorporate into a Company product, process or machine a Prior Invention owned by me or in which I 
have an interest, the Company is hereby granted and shall have a nonexclusive, royalty-free, irrevocable, 
perpetual, worldwide license to make, have made, modify, use and sell such Prior Invention as part of or 
in connection with such product, process or machine. 

(b) Assignmen t of Inventions . I agree that I will promptly make full written 
disclosure to the Company, will hold in trust for the sole right and benefit of the Company, and hereby 
assign to the Company, or its designee, all my right, title, and interest in and to any and all inventions, 
original works of authorship, developments, concepts, improvements or trade secrets, whether or not 
patentable or registrable under copyright or similar laws, which I may solely or jointly conceive or 
develop or reduce to practice, or cause to be conceived or developed or reduced to practice, during the 
period of time I am in the employ of the Company (collectively referred to as "Inventions"), except as 
provided in Section 3(0 below. I further acknowledge that all original works of authorship which are 
made by me (solely or jointly with others) within the scope of and during the period of my employment 
with the Company and which are protectable by copyright are "works made for hire," as that term is 
defined in the United States Copyright Act. 

(c) Inventions Assigned to the United States . I agree to assign to the United 
States government all my right, title, and interest in and to any and all Inventions whenever such fiill title 
is required to be in the United States by a contract between the Company and the United States or any of 
its agencies. 

(d) Maintenance of Records . I agree to keep and maintain adequate and current 
written records of all Inventions made by me (solely or jointly with others) during the term of my 
employment with the Company. The records will be in the form of notes, sketches, drawings, and any 
other format that may be specified by the Company. The records will be available to and remain the sole 
property of the Company at all times. 

(e) Patent and Copyright Registrations . I agree to assist the Company, or its 
designee, at the Company's expense, in every proper way to secure the Company's rights in the 
Inventions and any copyrights, patents, mask work rights or other intellectual property rights relating 
thereto in any and all countries, including the disclosure to the Company of all pertinent information and 
data with respect thereto, the execution of all applications, specifications, oaths, assignments and all 
other instruments which the Company shall deem necessary in order to apply for and obtain such rights 
and in order to assign and convey to the Company, its successors, assigns, and nominees the sole and 
exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, mask work 
rights or other intellectual property rights relating thereto. I further agree that my obligation to execute 
or cause to be executed, when it is in my power to do so, any such instrument or papers shall continue 
after the termination of this Agreement. If the Company is unable because of my mental or physical 
incapacity or for any other reason to secure my signature to apply for or to pursue any application for any 
United States or foreign patents or copyright registrations covering Inventions or original works of 
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authorship assigned to the Company as above, then I hereby irrevocably designate and appoint the 
Company and its duly authorized officers and agents as my agent and attorney in fact, to act for and in 
my behalf and stead to execute and file any such applications and to do all other lawfully permitted acts 
to flirther the prosecution and issuance of letters patent or copyright registrations thereon with the same 
legal force and effect as if executed by me. 

(0 Exception to Assignments. I understand that the provisions of this Agreement 
requinng assignment of Inventions to the Company do not apply to any invention that I develop entirely 
on my own time without using the Company's equipment, supplies, facilities, or trade secret information 
except for those inventions that either: (i) relate at the time of conception or reduction to practice of the 
invention to the Company^s business, or actual or demonstrably anticipated research or development of 
the Company, or (ii) result from any work performed by me for the employer. 

I will advise the Company promptly in writing of any inventions that I believe meet the 
above criteria and are not otherwise disclosed on Exhibit A . 

Conflictine EmploYment. I agree that, during the term of my employment with the 
Company, I will not engage in any other employment, occupation, consulting or other business activity 
directly related to the business in which the Company is now involved or becomes involved during the 
term of my employment, nor will I engage in any other activities that conflict with my obligations to the 
Company. 

5- Returning Company Documents. I agree that, at the time of leaving the employ of the 
Company, I will deliver to the Company (and will not keep in my possession, recreate or deliver to 
anyone else) any and all devices, records, data, notes, reports, proposals, lists, correspondence, software, 
specifications, drawings, blueprints, sketches, materials, equipment, other documents or property, or 
reproductions of any aforementioned items developed by me pursuant to my employment with the 
Company or otherwise belonging to the Company, its successors or assigns. In the event of the 
termination of my employment, I agree to sign and deliver the "Termination Certification" attached 
hereto as Exhibit B . 

6- Notificatio n of New Employer In the event that I leave the employ of the Company, I 
hereby grant consent to notification by the Company to my new employer about my rights and 
obligations under this Agreement. 

7. Solicitation of Employees . I agree that for a period of twelve (12) months immediately 
following the termination of my relationship with the Company for any reason, whether with or without 
cause, I shall not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees to leave their employment, or take away such employees, or attempt to solicit, induce, recruit, 
encourage, take away or hire employees of the Company, either for myself or for any other person or 
entity. 
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^- Conflict of Interest GuideUnes and M o rals Clause I agree to diligently adhere to the 
Conflict of Interest Guidelines attached as Exhibit C hereto. 

I agree to represent and warrant that prior to the date hereof I have not been convicted of a felony 
or serious misdemeanor or othenvise been engaged in criminal activities. I acknowledge and agree that 
engaging in any such activities during the term of my employment shall be grounds for immediate 
termination. 

9. Representations. I agree to execute any proper oath or verify any proper document 
required to carry out the terms of this Agreement. I represent that my performance of all the terms of 
this Agreement will not breach any agreement to keep in confidence proprietary information acquired by 
me in confidence or in trust prior to my employment by the Company. I have not entered into, and I 
agree I will not enter into, any oral or written agreement in conflict herewith. 

10. Arbitration and Equitable Relief . 

(a) Arbitration. Except as provided in Section 1 0(b) below, I agree that any dispute 
or controversy arising out of, relating in any way to this Agreement shall be settled by binding arbitration 
to be held in Suffolk County, Massachusetts, applying Massachusetts law, and I hereby consent to the 
personal jurisdiction of the state and federal courts located in Massachusetts for any action or proceeding 
arising from or relating to this Agreement or relating to any arbitration in which the Company and I are 
participants. The decision of the arbitrator shall be final, conclusive and binding, and judgment may be 
entered on the arbitrator's decision in any court of competent jurisdiction. The Company and I shall each 
pay one-half of the costs and expenses of such arbitration, and each of us shall separately pay our counsel 
fees and expenses. 

Except as provided in this Agreement, the arbitration shall be in accordance with the 
rules of the American Arbitration Association. The arbitrator shall have the jurisdiction to hear and rule 
on pre-hearing disputes and is authorized to hold pre-hearing conferences by telephone or in person. The 
arbitrator shall have the authority to entertain a motion to dismiss and/or a motion for summary 
judgement by any party and shall apply the standards governing such motions under the Federal Rules of 
Civil Procedure. The arbitrator may grant injunctions or other relief in such dispute or controversy. 

I UNDERSTAND THAT BY SIGNING THIS AGREEMENT, I AGREE TO SUBMIT 
ANY CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH THIS 
AGREEMENT OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE, 
BREACH OR TERMINATION THEREOF, TO BINDING ARBITRATION. I UNDERSTAND THAT 
THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF MY RIGHT TO A JURY TRIAL 
AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ANY AND ALL 
CLAIMS ARISING OUT OF ALL ASPECTS OF THE RELATIONSHIP BETWEEN THE COMPANY 
AND MYSELF. 
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Equitable Remeriies. I agree that it would be impossible or inadequate to 
measure and calculate the Company's damages from any breach of the covenants set forth in Sections 2 
3, 5 or 7 herein. Accordmgly, I agree that ifl breach any of such Sections, the Company will have 
available, in addition to any other right or remedy, the right to obtain an injunction restraining such 
breach or threatened breach and specific performance of any such provision. I further agree that no bond 
or other secunty shall be required in obtaining such equitable relief arid I hereby consent to the issuance 
of such injunction and the ordering of such specific performance. 



H. General Proyisions. 



Governing Law: Consen t to Personal Jurisdiction This Agreement will be 
governed by the laws of Massachusetts. I hereby expressly consent to the personal jurisdiction of the 
state and federal courts located in Suffolk County, Massachusetts, for any lawsuit filed there against me 
by the Company arising from or relating to this Agreement. 

0^) Entire Agreement. This Agreement sets forth the entire agreement and 
understanding between the Company and me relating to the subject matter herein and merges all prior 
discussions between us. No modification of or amendment to this Agreement, nor any waiver of any 
rights under this agreement, will be effective unless in writing signed by the party to be charged. Any 
subsequent change or changes in my duties, salary or compensation will not affect the validity or scope 
of this Agreement. 

(c) Severability. If one or more of the provisions in this Agreement are deemed 
void by law, then the remaining provisions will continue in full force and effect. 

W Successors and Assigns. This Agreement will be binding upon my heirs, 
executors, administrators and other legal representatives and will be for the benefit of the Company, its 

SIIRCPSSnrs nnH itc nccifmc 



successors, and its assigns 
Date: '^'i'^-'^S 



Signature 

Name of Employee (typed or printed) 



Witness 



Name. of Witness (typed or printed) 
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KXHTRIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Identifying Number 

™^ Date or Brief Description 



^ No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 
Print Name of Employee 



Date: 



EXHIBIT R 
VIANT 

TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I failed to return any devices 
records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, blueprints' 
sketches matenals equipment, other documents or property, or reproductions of any aforementioned 
Items belongmg to VIANT. its subsidiaries, affiliates, successors or assigns (together, the "Company"). 

\ fiirther certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, ! will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
expenmental work, computer programs, data bases, other original works of authorship, customer lists 
business plans, financial information or other subject matter pertaining to any business of the Company 
or any of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months fi-om this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



EXHTRTT r 



VIANT 

CONFLICT OF INTEREST GUIDELINES 



It is the policy of VIANT to conduct its affairs in strict compliance with the letter and spirit of 
the law and to adhere to the highest principles of business ethics. Accordingly, all officers, employees 
and independent contractors must avoid activities which are in conflict, or give the appearance of being 
in conflict, with these principles and with the interests of the Company. The following are potentially 
compromising situations which must be avoided. Any exceptions must be reported to the President and 
written approval for continuation must be obtained. 

1 . Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive entertainment, favors or payments 
which may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 
Company. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving personnel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees. 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any marmer a decision or course of action of the Company. 

7. Borrowing from or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1. Making any unlawful agreement with distributors with respect to prices. 

12. Improperiy using or authorizing the use of any inventions which are the subject of patent 
claims of any other person or entity. 



13. Engaging in any conduct which is not in the best interest of the Company. 

Each officer, employee and independent contractor must take every necessary action to ensure 
compliance with these guidelines and to bring problem areas to the attention of higher management for 
review. Violations of this conflict of interest policy may result in discharge without warning. 
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V 1 A N T 



rONTIDENTIAL mFOIUVlATlON AND 
n^^ON ASSIGNMENT AGBEEMENT 



t ^ih VTANT its subsidiaries, affiliates, successors or assigns 
As a condition of my employment with ^ ll^ ' ent ^vith the Company and my receipt of 
(together the "Company"), and ^^^-^'^^^^^^l^'^^^^ 
the compensaUon now and hereafter paid to me by Company, agr. 

, J ^ A arVoiowlcdEe that my employment with the 

Company is for an unspecified duration f ^ consnn^es l^^^^,^ ,„^e option either of the 

employment relationship may be tennmated at any time, with wi 
Company or myself, with or without notice. 

2. ronfidenti aT Tnformation- 

T ,m-P^ flt all times during the term of my employment 
(a) Cmm^yVmmmn- I ^^f^!^^^ f^^^ fo, the benefit of the Company, or to 
and thereafter, to hold in strictest <^°^'d«""^"'^,;°^;^';Xliz^tion of the Board of Directors of the 
disclose to any person,- firm or ^"^^^^"T ' SiSnd that "Confidential Information- 

Company, any Confidential Infonnation of die C^^^^^ know-how. including, but 

means any Company proprietary ^'"^f ^^^^^ lists and customers (including, but 

not limited to. research, product plans, products sf^^"J> J™ ^^^^m I became acquainted durmg 
not limited to. customers of the Company on ^m lca^^^^^^^ ^^^^^^^ ^^^^^^^^^ ^^^^^^ 

the term of my employment). ^^^^^/^ .^^^^^^^^ 

technology, designs, drawmgs. ^'^E^^'^^^^e^^r iL^anv eidier directly or indirectly in writing, orally 
other business information disclosed to '^ Jd that Confidential Information 

or by drawings or observation of parts « equipm^t 1 "irner ^^^^ ^^^^^^y 

does not include any of the f^^e^g. ^'^^ J^^^^^^^^^^^^ under confidentiality obligations as to 
available through no wrongful act of mine or of others wno 
the item or items involved. 

or concurrent employer or other person or '?^5'™™Yo„beloniinE to any such crnployer, person 

(C) Il^^i^ 

^' ■ limited purposes. I agree to hold all such "o ^ it except as necessary in 

confidence ind not to disclose it to any person, ^^'^"^^^^y^ agreement with such third party, 
carrying out my work for the Company consistent with the Company b 
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3 Tnventions . . 

describing all invLbnlr^^li^Iw^^ to as "Prior 

wS mede by tnc prior to ^'^"^'^ °''"Tfl 

S^entions"). which belong to me, which ^^any h^^^^ or. if no such list is attached. I 

Sid development, and ^hich not assigned to the Company h y^,,, the Comply. 

STo^ecUon withsuch product, process ormachme. 

.1 ,ar«e that I will promptly make full wntten 

disclosure to the Company. ;viU hold m ^^^^^ ^^^^^^^S Merest in and to any and all inven.ons 
assign to the Company, or its designee. ^^^y^^h^,l,^,oy.m^ts or trade secrets, whether or no 
ori^nal works of authorship, developments. «^"P''' ^P^^^^.h I may solely or jointly conceive or 
pat^table or registrable under copynght or ^^^^^^ or reduced to practice during the 

develop or reduce to practice, or cause to be "nceivcd or a j- -tnventions"), except as 

• period'of time I am in the employ of ^e Comp-V M of authorship which are 

provided in Section 3(0 below. ^ ^^f " "^^^f^'JpfofanTd^^^ the period of my employmen 

made by me (solely or joinUy wxth -'^l^^^Xy^lS^^^ ""^^^ ''''' 
with the Company and which are protectable by copyngn 

defined in the United States Copyright Act. ' r-A 

its agencies. 

cd) ..i^- 

written records of all Inventions made ^V^^J^eV^^.t^ oTnotes. switches, drawings, and any 
employment with the Company. ^V^'' ^''^^^^^^^'^^^^ will be available to and remam the sole 
other format that may be specified by the Company- lti=Teco 

property ofthe Company at all times. 

designee, at the Companys expense, in every 9^?"^y j^jdiectual property rights lelatmg 
^^Sio^s and any copyrights, patents. ^J^^^^^^ ^^.-y of all peVtinent information and 
. thereto in any and all countries, mcludang the d^sc^^^^^^^^^ specifications, oaths, assigmnents and all 
data with respect thereto, the execution of jJ^JP^^^'^^^^^^^ to apply for and obtam such rights 

other instruments which the Company shall d<^^"^""^'^^,^,o„, ^ssipis. and nominees the sole and 
and in order to assign and convey to ^^^^^ompany ^1.^^^^^^ f^^^^ ^ask work 

. ■ exclusive rights, title and interest m_ and So TW a^ee that my obligation to execute 

rights or other intellectual property rights reUtmg hereto, i ^ or papers shall contmue 

or cause to be executed, when it is in my g^^^^'^'Cable because of my mental or physic^ 
after the termination of this Agreement. If ^ ^ t„ ursue any apphcation for any 

incapacity or for any other reason to seci^rny s^a^^^^ J^^^^^ .^ginal works of 

United States or foreign, patents or copynght registrauons 
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legaSforce and effect as if executed by mc. 



legal force and effect as it cxecmea .... . . , ,f Asreemem 

invention to the Compm)^5 tom=ssj^or ac^^^ 

, .^U advise the Company P'-^i^" 
above«riterii.i.a«"Oto*er»Ueai=clos=aMiBailWA. ^ ^ 

term of my employment, nor wiU I engage in any o 

r«mT,Jv I will deliver to the Company (.and vnll not ^^^P f correspondence, software. 
SyTnSi:; and all devices, records.^data. -^^^^^^^^^^^L document or prope:^. or 
specifications, drawings. Wuepnnts sketches matenals. eq p employment with ^e 

S oducuons'of any aforementioned ^^l^^^^'\^'^J,o.s or ^^^'tP'^Tzt^^ 
Company Or other^vise belonging f^^^^^^^and deliver the "Termination Certification attached 
urmination of my employment, I agree to sign an 

hereto as IshfeiLS- , romoanv. I 

hereby gtaitt consent to noliScation by the Company to my 

obligations under this Apeement. f™,v.(12) months itmnediately 

, 1 ?;i!?^;:„ IX a^' ^on Nvhefter «ith or without 
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teraiination. ^ ^nrument 



this Agreement ^vill not breach 'f^"^^"^^^^^^ the Company. I liave not entered into, and I 
nte in confidence or in Hust pnor '^'^^^^^^.iconmct^cr^yi^^ 
agree I will not enter into, any oral or witten agreem 

^0 ' ^ >vur.rinn and -P^inU^We Relief. 

in Section 10(b) below, 1 agree that any dispute 

. (a) i^mnm. Except " P^^^^f^^^^^^^^ settled by binding arb itraUca 

or controversy arising out of. relating many way to this A|^^^^^^ and I hereby consent to the 

to be teld in'^Suffolk County. M-sachuserts. appl>^^^^^ ,,,on or proceeding 

personal jurisdiction of the state and federal ^"""^^^^'^^^^^ „^^tion in which the Company and I are 
Sg from or relating to this Agreement <>^/^^|.^^^^^^^^^^^ and binding, and j^dgm^"^"^,^^ 

particUts. The decision of the arbttrator ^^^^^^J'^^^^^^^^^^ The Company and 1 shall e^oh 

Lered on the arbitrator's decision m ^J.^'^T^^ each of us shall separately pay our counsel 

pay one-half of the costs and expenses of such arbitration. 

fees and expenses. -.v +Va 

. • vo ;n arcordance with tne 

Except as provided in this Agreement. «a.o-^^^^^ ,,3r andr^e 

nile. of the American' Arbitration Association^ The J^^^^^ - ^ 

on ore-hearing disputes and is authorized to hold prc-hearmg con ^ ^^^^^ summary 

Xatorrhall l^ve the authority to -^^J^^^^^^^ 

judgement by any party and shall ^PP^^ ^^^^ ^^^^^^ 

Civil Procedure. The arbitrator may grant mjunctions or ,,opp TO SUBMIT 

, UNDBKSTAKD THAT BY SiaN^G THIS AGI^^IJ^^^^ 

ANY CLAIMS ^SING CUT OF, CoS^T^ScBON^ 
AGREmEOT OR THE INTERPI^TATlON, jMIJ©n^^ I UNDERSTAND THAT 
bS^SiOR TERMINATION THEREOF. TO BD^ttJG^nR^^ ^ TRIAL 

?^^ITRATION CLAUSE CONSTITIJTES A TO ANY AH) ALL 

^s TO m RgoLuno^^^^^^ 

CLAIMS ARISING OUT 0? ALL ASPECTS ur 



AND MYSELF. 
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t^,t it would impossible or inadequate to 

measure and caSateth-^^^^ 

^ 5 or 7 herein. Accordingly, I agree that ii i oi ^ injunction ^^s^r!"^ v.-d 

or other secunty shall be ^equ^o " performance, 
of such injunction and the ordering of such specu p 



U r^^...>r^TT>rovisiOPS. .^^ 

subsequent change or changes in my duties, salary 
of this Agreement. 

(c) Severafemtv. If and effect, 
voidbylaw.thentheremainingprovisionswillcontinueinfulll 

o^- A«.»^cnt will be binding upon my heirs, 

(d) . S!i^aS^SI^^n^^^^^^^\„L benefit of company. « 
axecutots, .dminU«to« and other U,al ..preacntattvea and tvtU 

successors, and its assigns. 



Signature 



^^^;;rS£mployee (typed or pnnted) 



Witness 



Name of Witness (typed or printed) 
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V I A N T 



COrmDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my employment with VIANT, its subsidiaries, affiliates, successors or assigns 
^sether the "Company"), and in consideration of my employment with the Company and my receipt of 
ompensation now and hereafter paid to me by Company, I agree to the followmg: 

1 At-Will Fmnlnvment . I understand and acknowledge that my employment with the 

Company is for an unspecified duration and constitutes "at-will" employment. I acknowledge that this 
emplo^ent relationship may be terminated at any time, with or without cause, at the option either of the 
Company or myself, with or without notice. 

2. rnnfidentifll Information . 

(a) rn», n.nv Information . I agree at all times during the tenm of my employment 
and thereafter, to hold in strictest confidence, and not.to use, except for the benefit of the Company, or to 
dLclose to an; person firm or corporation without written authorization of the Board of Du-ectors of the 
Compan any Snfid'ential Infor^Jation of the Company. 1 understand that "Confif ^-1. ^ 7;^^: 
ZZZ Company proprietary information, technical data, trade secrets or know-how mc udmg bu 
not totted to research, product plans, products, services, customer lists and customers (includmg. but 
Z m d to: custome;s'of the Company on whom I called or with whom became acqu-ted d^ng 
"he term of my employment), markets, software, developments, inventions, processes, formulas 
tech^o^gy de7gns, draw^gs. Engineering, hardware configuration infomiation marketing, fin^ces or 
othrbuslness information cHsclosed to me by the Company either directly or indirectly m writing, orally 
0 b dZngs or observation of parts or equipment. I further understand that Confidential Inform^^^^^^^^^ 
does not Tncfude any of the foregoing items which has become publicly known and made general y 
av^labll Ihrtugh no'wrongful act'of mine or of others who were under confidentiality obligations as to 
the item or items involved. 

(b) F-r— ^"p'"V'-'-T"farmation. I agree that I will not, during my employment 
with the Company improperly use or disclose any proprietary information or trade secrets of any former 
or concu^eremployer or o^her person or entity and that I will not bnng onto the premises of the 
Company any unpublished document or propnetary information belonging to any such employer, person 
or entity unless consented to in writing by such employer, person or entity. 

(c) -ry.. P,.tv Information. I recognize that the Company has received and in 

the future will receive from third parties their confidential or ^^^^7 n'^T^l'^^^^^^^ 
the Company's part to inaintam the confidentiality of such information and to 

H^ir^d numoses I agree to hold all such confidential or propnetary information in the stnctest 
on"a ot to dTscUe it to any person, firm or corporation or to use it -ept 
carrying out my work for the Company consistent with the Company's agreement with such thud party. 
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3. Inventions. 

jr^,.,,Ym^^^i.iue A .nriT.icensed . I have attached hereto, as ExhibijA, a list 

-n-. an — s^T^J^^ 

■ch were made by me pnor to '"^ 7^^°^^^"^^^ products or research 

,ntions"), which belong to me, which ^^^^f or, if no such list is attached, I 

and development„a9d which are not ^ss^^ the Company here^^^ , ^.^^ ^ 

represent that there are no such ^^^^f ^^^^^^^^^^^^ owned by me or in which I 

1 incorporate. into a Company ^'^^'''\^Z''^'^[Xm^^ nonexclusive, royalty-free, irrevocable, 
X:^S^=r::^^^ - sen such Prior Invention as pa. of or 

in connection with such product, process or machine. 

T ofTr*»P that T will Dromptly make fiill written 
disclosure to the Company, wiU hold in tmst for the so le n gn inventions, 
assign to the Company, or its designee, aH my "B^^' f ^1^™^^ ^rade secrets, whether or not 
ongmal works of authorship developm^^ :°:^ri;rXM ^^^^^ solely or jointly conceive or 
patentable or registrable under copyright o ^^^^^^^^^^ J,,duced to practice, during the 

develop or reduce to practice, or cause to be ^^""j^^ °J J* ^ ^^^^^ t„ ,s "Inventions"), except as 
period of time I am m the employ of the Co";P-yj-^^^^^^^^^ of authorship which are 

provided in Section 3(f) below. I .^f^^^^^^^^ the penod of my employment 

Lde by me (solely or jointly with others within ^^^^.Vare t^^^^ hire," as that term is 

with the Company and which are protectable by copyright are worKS 
defined in the United States Copyright Act. 

us agencies. 

r uonnrrte T aCTce to keep and maintain adequate and current 
(d) MmatiimilSS-^^ l-^^ dunng the term of my 

^vritten records of all Inventions made by me ^f^^^J^l^^^^^ sketches, drawings, and any 

employment with the Company. The records ^t^^^/J^J^ ^J.jiable to and remain the sole 
other format that may be specified by the Company. The records will 
property of the Company at all times. 

(e) 

designee, at the Company-s expense ^^J^^J^'^"^^^^ J intellectual property rights relating 

Inventions and any copyrights, patents, "^jsk wonc ng .^^^^ information and 

thereto ,n any and all -untnes,. including tiie » ^P,^^ ..^i^^ents and an 

data with respect thereto, the °f J^^^^^^^^^^^ to apply for and obtain such rights 

other instruments which the Company f '^^^'^ "''^'J'^^^^^^^ assigns, and nominees the sole and 
and in order to assign and convey to ''^'^'^^'^^^'{^^J^^Zl' m ^pyrights, patents, mask work 

exclusive rights, title and interest m and to such ^ventions y P^^^ ^^^.^^^.^^ ^^^^^^^ 

nghts or other intellectual property rights telatmg Uiereto- i n. ^ ^^^^^ ^^^^^^^ 

or'cause to be executed, when it is in my P^^^^^^^^^ because of my mental or physical 
after the termination of this Agreement. If the Company 
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Umted States or foreign patents or ^^P^^^^^^/^^^^^^^^^^^ desigi^ate and appomt the 

authorship assigned to the Company as above, then ^^-^yj^^'^ l -^^^^.^ to act for and in 
Company and Us duly authorized "^X^^aS other law^Uy permitted acts 

my behalf and stead to execute and file any such ^PPl^^^ °" registrations thereon with the same 

to further the prosecution and issuance of letters patent or copyngnt g 
legal force and effect as if executed by.me^f 

requiring assignment of InvenMns to the C°"P^^ ^° ""'^"'^^^ J,„,i„_ „ ^aje secret information 

, win advise the Contpany promptly m wr„ing of any invent.ons that I be.ieve n,eet .he 

above criteria and are not othemise disclosed on EsMjitA. 

, , .1 .mi. that durins the term of my employment with the 
4. rnnflirtinp FmplWmtlU. I »gf« * 3^^^^ consulting or other business activity 
company, I will not engage m any =7'°^- ' °= r^olved" becomes involved during Ure 

r^frmX=ntr:initr'nrs^^^^^^^^^^ 



'ompany 



* T that at the time of leaving the employ of the 
5. E.turnma:mn^.m^^ recreate or deliver to 

Company, I w.ll deliver to the Company (and -H not^k^^^^ correspondence, software, 

anyone else) any and all devices, records da , ^^^^^^^ .^her documents or property, or 

spLifications, drawings, bluepnnts, ske^hes ma^^^^^^^ 

reproductions of any aforementioned items d«^^^°P^^ '^^^^^ assigns. In the event of the 

Company or otherwise belonging to Company .ts^^-^^^^^^^^ Certification" attached 

termination of my employment, I agree to sign and deliver 

hereto as R?^h)biit B- 

hereby grant consent to notification by the Company to my new empl y 
obligations under this Agreement. 

, 5«i.«Uu..I— • ' r ' 't'a^yra'rn'w^erw^Iu. 

f„„o.ing the .c^^;;^;;^;^^^;^^^ -y of the ws 

cause, I shall not eimer dtrectly or ^^^^^ or attempt to solicit, mduce, recrutt. 



entity. 
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• .. A Mnrals Clause I agree to diligently adhere to the 
ConflictoflnterestGuidelir,esattachedasE:ihlint£hereto. . 

.u A v,PrPof I have not been convicted of a felony 
I agree to represent and warrant that prior to date h^^^^^^ i acknowledge and agree that 

Kmination. „, verify any proper document 

, B^pr.— ^- • '° rTrSZ™ perforJa Jo?i the .er,.^ of 

i., Section lOfb) below, I »gt« 'hat any dispute 
(,) Altiltallall. Except as P™"^^ " J„ be settled by binding arbitration 

controversy a^'in, out of, r^^-^^'^l^r^^^Zu^^^ ' "''f :r:::iS 

'-XnsSiTorStrs^^^^^^ 
--^^T°^;:rsirre"— 

pay one-half of the costs and expenses ot sucn 

Except as provided in this A^---^; ^^^tCetr.ult^^^^^^^^^ 

'civil Procedure. The arbrtrator nray grant mjune 

CLAIMS ARISING OUT OF ALL ASPEU 
AND MYSELF. 
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3, 5, or 7 herein. Accorumgiy, i gi injunction restrammg such 

of such injunction and the ordering o^,5Uch^ecific performance. 



11. ^Tr^l'^r"' Prnvisions. 

by the Company arising from or relating to this Agreement. 

n.^ Entire Afireemfint. This Agreement sets forth the entire agreement and 
(b) E ptire Agreemgi U b ^^^^^^ ^^^^^^ ^^^^ 

understanding between the Company and me ^^'-^"^g ^^^^^^^ Agreement, nor any waiver of any 

discussions between us. No modification of °^ ^^^^^^^-^^ 'f^^^ ' ,o be charged. Any 

nghts under this agreement, will be f^"^^^^^^^^^^^ vahdity'or scope 

subsequent change or changes in my duties, salary or compensauo 

of this Agreement. 

(0 Ssmahilte. If one or more of the pravision. in .his Agreemem are deemed 
void by law. .hen .he remaining provisions wll continue in full force and efTeC. 

A • «c THic Atrreement will be binding upon my heirs, 
(d) Sll^cessf^^an^^ Company, its 

executors, administrators and other legal representatives and 
successors, and its assigns. 
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■ite: 




Signature 




Name of Employee (typed or printed) 



Witness 




Name of Witness (typed or printed) 
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yyrnBiT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS OF AUTHORSHIP 



Title 



Date 



Identifying Number 
or Brief Description 



No inventions or improvements 
Additional Sheets Attached 



Signature of Employee 



Print Name of Employee 



E XHI BI T B 



VIANT 

TERMINATION CERTUICATION 



This is to, certify that I do n<;jt bavg^n my possession, nor have I failed to return, any devices, 
records, data, notes, reports, proposafli, lists, correspondence, specifications, drawings, blueprints,' 
sketches, materials, equipment, other documents or property, or reproductions of any aforementioned 
items belonging to SE.ICON VALLEY INTERNET PARTNERS, its subsidiaries, affiliates, successors 
or assigns (together, the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as defined therein), conceived or made by me (solely or 
jointly with others) covered by that agreement. 

I further agree that, in compliance with the Confidential Information and Invention Assignment 
Agreement, I will preserve as confidential all trade secrets, confidential knowledge, data or other 
proprietary information relating to products, processes, know-how, designs, formulas, developmental or 
experimental work, computer programs, data bases, other original works of authorship, customer lists,, 
business plans, financial information or other subject matter pertaining to any business of the Company 
of its employees, clients, consultants or licensees. 

I further agree that for twelve (12) months from this date, I will not hire any employees of the 
Company and I will not solicit, induce, recruit or encourage any of the Company's employees to leave 
their employment. 



Signature of Employee 



Print Name of Employee 



Date: 



FXHXPIT C 



VIANT 

CONFLICT OF Iim:REST GUmELESfES 

It is the policy of SILICON VALLEY INTERNET PARTNERS to conduct its affairs in strict 
-mpliance with the letter and spirit of the law and to adhere to the highest principles of business ethics. 
. accordingly, all officers, employees and independent contractors must avoid activities which are in 
conflict, or give the appearance of being in conflict, with these principles and with the interests of the 
Company. The following are potentially compromising situations which must be avoided. Any 
exceptions must be reported to the President and written approval for continuation must be obtained. 

1. Revealing confidential information to outsiders or misusing confidential information. 
Unauthorized divulging of information is a violation of this policy whether or not for personal gain and 
whether or not harm to the Company is intended. (The Confidential Information and Invention 
Assignment Agreement elaborates on this principle and is a binding agreement.) 

2. Accepting or offering substantial gifts, excessive . entertainment, favors or payments 
yhich may be deemed to constitute undue influence or otherwise be improper or embarrassing to the 

Tipany. 

3. Participating in civic or professional organizations that might involve divulging 
confidential information of the Company. 

4. Initiating or approving persormel actions affecting reward or punishment of employees 
or applicants where there is a family relationship or is or appears to be a personal or social involvement. 

5. Initiating or approving any form of personal, sexual or social harassment of employees, 

6. Investing or holding outside directorship in suppliers, customers, or competing 
companies, including financial speculations, where such investment or directorship might influence in 
any manner a decision or course of action of the Company. 

7. Borrowing fi-om or lending to employees, customers or suppliers. 

8. Acquiring real estate of interest to the Company. 

9. Improperly using or disclosing to the Company any proprietary information or trade 
secrets of any former or concurrent employer or other person or entity with whom obligations of 
confidentiality exist. 

10. Unlawfully discussing prices, costs, customers, sales or markets with competing 
companies or their employees. 

1 1 . Making any unlawful agreement with distributors with respect to prices. 



13. Engagmg , „l<e wry necessary action to ensi^ 

Each office,, employee otWgher managentent for 

review. Violations of this conm^ 
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taxes applicable to the Services or associated 
expenses. Viant win separately itemize any 
applicable taxes on each Invoice, or In lieu thereof 
Custonicr shall furnish Viant a properly executed 
tax exemption- certificate, if applicable. Customer 
shall be responsible for paying any applicable taxes 
later assessed by a government agency. 

(g) Additional. If Customer cancels or 
reschedules Training Services less than five (5) 
business days before its scheduled start date. Jhere 
will be a cancellation fee of fifty percent (50%) of 
the specified Training Sen/ices fee. |Such 
cancellation fee shall be due and payable at the 
same time as the fee for the applicable Training 
Sen/Ices. 

4. Proprietary Rights 

a) r.ustomer Infelieetual Prop erty Rights. 
Except as othenwise provided herein, Customer 
shall own and retain all right, trtlB. and lnter,est in 
and to any technology or Information othenwise 
developed or created solely for Customer by[VAant, 
including any Intellectual property rights therein. 
Customer shall own all right, title and interest }n any 
modifications, improvements, or derivative works of 

, i_i r^iiftnmDr <^rhv Viant Of by 



muuuiudiiui III ipi t<wi I — 

deliverables created by Customer, or by Viant 
its Contractors. 



shall 



b) Viant Intellec tual ppoertv Hiqhts. 
Except as othenwise provided herein. Viant 
own and retain all right, titie. and interest in p any 
pre-existing methods, technology or Inforpiation 
{-Pre-Existing Materials") othenwise owned, 
developed or created solely by Viant that Ip later 
incorporated into a Deliverable, provided that only 
with respect to such Pre-Existing Materials used 
after July 1, 2000. Viant must Identify such 
methods, technology, or information in the 
applicable Work Order or any applicable 
amendment or Change Order. 

c) Jointly Devpinoed Property Rights. . 
The parties acknowledge that during the course of 
the Services, certain tangible and intangible and 
now known or hereafter existing (0 rights 
associated with works of authorship throughout the 
universe, including but not limited to copyrights, 
moral rights, and mask-works, (ii) trademark and 
trade name rights and similar rights, (111) trade 
secret rights. (iV) patents, designs, algorithms and 
other industrial property rights, (v) all other 
Intelleaual and industrial property and proprietary 
rights (of every kind and nature throughout the 
universe and however designated), whether arising 
by operation of law. contract, Ucense or othenwise, 
and (vi) all registrations, applications, renewals, 
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extensions, continuations, divisions or reissues 
thereof now or hereafter in force throughout the 
universe (including Without limitation rig|its^ln f 
the foregoing) ("Intelleotual Property Rights ) may 
be jointly developed by the parties or that Customer 
may solely develop Intellectual Property Rights that 
improve the Deliverables or Pre-Existing Materials 
(the "Customer intellectual Property Rights'). The 
parties agree that such jointly developed [nte ectua 
Property Rights and the Customer InteUectual 
Property Rights shall be solely owned by Customer. 
Also the parties shall mutually agree on seeking 
any protection or registratton of such jointly 
developed Intellectual Property Rights. 

d) Grants. . ^ 

Notwithstanding the preceding. Customer grants to 
Viant a perpetual, fully paid, world-wide, non- 
exclusive license to use and sublicense, for any 
purpose, components of the Deliverables that 
pertonn commonplace, ordinary or generic 
functions (-Qeneric Components") that do no 
embody or disclose Customer's Confidential 
Infonnaiion; provided however, that such license to 
Viant shall not include Generic Components for 
whioh Customer has (i) identified the protectable 
intellectual property In writing to Viant within 60 days 
after and (II) filed for either trademark or patent 
protection within 180 days after the dale that the 
applicable Customer website goes live or is 
available for viewing on the worldwide web (the 
•Launch Date"). Viant grants to Customer a 
perpetual, fully paid, worldwide, non-exclusive, 
license to use the Pre-Existing Materials in 
connection with the Deliverables. 



5. Cor|fidentlaHtv 

Confiden tial Infomnation. As used in this 
Agreement, the term 'Contidential Infomnation" shall 
mean all infonnation about either part/s business, 
business plans, customers, strategies, trade 
secrets, operations, records, finances, assete, 
technology, data and information that reveals the 
processes methodologies, technology or know how 
by whioh either part/s existing or future products, 
sen/ices, applications and methods of operation are 
developed, conducted or operated and other 
confidential or proprietary information designated as 
such in writing by the Disclosing Party, whether by 
letter or by the use of an appropriate Confidential 
stamp or legend, prior to or at the time any such 
trade secret or confidential or propnetary 
information is delivered, or disclosed, by the 
Disclosing Party to the Receiving Party or is orally 
or visually disclosed to the F^ecelving Party by the 
Disclosing Party. Information which is orally or 
visually disclosed to the Receiving Party by the 
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Disclosing Party, or Is disclosed in writing without an 
appropriate letter, contidemial etamp or legend, 
shall constitute Confidential Information If (i) It would 
be apparent to a reasonable person, familiar with 
the Disclosing Party's business and ih© Industry In 
which 'rt operates, that such Information is of a 
confidential or proprietary nature the maintenance 
of which is important to the Disclosing Party or if (li) 
ihe Disclosing Party, prior to the end of services, 
delivers to the Receiving Party a written document 
or documents describing such infonmation and 
referencing the place and date o( such oral, visual 
or written disclosure and the names of the 
employees or officers of the Receiving Party to 
whom such disclosure was made provided that the 
components of the Deliverables referenced in 
Section 4(b) and 4{c) shad not constitute the 
Confidential Information of either party. 

(b) Disclosure of Confid er^tial Infonmation. The 
Receiving Party shall hold In confidence, and shall 
not disclose (or permit or suffer its personnel to 
disclose) to any person outside its organization, any 
Confidential Information, The Receiving Party and 
its personnel shall use euch Confidential 
Information only for the purpose for which It was 
disclosed and shall not use or eiqploit such 
Confidential Information for Its own benefrt or the 
benefit of another without the prior written consent 
of the Disclosing Party, Without limflation of the 
foregoing, the Receiving Party shall not cause or 
permit reverse engineering of any Confidential 
Information or recompllation or disassembly of any 
software programs which are part of the 
Confidential Infonmation received by It under this 
Agreement and shall disclose Confidential 
Infonnation only to persons within its organization 
who have a need to know such Confidential 
Information in the course of the performance of 
their duties and who are bound by a written 
agreement, enforceable by the Disclosing Party, to 
protect the confidentiality of such Confidential 
Information. The Receiving Party shall adopt end 
maintain programs and procedures that are 
reasonably calculated to protect the confidentiality 
of Confidential Information and shall be responsible 
to the Disclosing Party for any disclosure or misuse 
of Confidential Infonr^ation that results from a failure 
to comply wiih this provision. The Receiving Party 
shall be fully responsible for any breach of this 
Agreement by its agents, contractors, 
representatives and employees. The Receiving 
Party will promptly report to the Disclosing Party zny 
actual or suspected violation of the terms of this 
Agreement and will take all reasonable further steps 
requested by the Disclosing Party to prevent, 
control or remedy any such violation. 
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(c) 1 imrta^ jon on QblioatioQS. The obligations of the 
Receiving Party specified in Section 5 above shall 
not apply, and the Receiving Party shall have no 
further obligations, with respect to any Confidential 
Information to the extent Receiving Party can 
demonstrate, by clear and convincing evidence, that 
such Confidential Information: 

(i) is generally known to the public at the time 
of disclosure or becomes generally known 
through no wrongful act on the part of the 
Receiving Party; 

(ii) is in the Receiving Party's possession at the 
time of disclosure othenwise than as a result of 
Receiving Part/s breach of any legal obligation: 

{iii) becomes known to the Receiving Party 
through disclosure by sources other than the 
Disclosing Party having the legal right to 
disclose such Confidential Information; 

(iv) is independently developed by the 
ReceWng Party without reference to or reliance 
upon the Confidential Information; or 

(V) is required to be disclosed by the Receiving 
Party to comply with applicable laws or 
governmental or regulatory regulations, 
provided that the Receiving Party provides prior 
written notice of such disclosure to the 
Disclosing Party and takes reasonable and 
lawful actions to avoid and/or minimize the 
extent of such disclosure. 

In the event of a disputed disclosure, the Receiving 
Party shall bear the burden of proof of 
demonstrating that the Infomnation falls under one 
of the above exceptions. 

id) Owners hip Confidential Information , The 
Receiving Party agrees that the Disclosing Party is 
and shall remain the exclusive owner of the 
Confidential Information and all patent, copyright, 
trade secret, trademark and other intellectual 
property rights therein. No license or conveyance of 
any such rights to the Receiving Party Is granted or 
implied under this Agreement. 

fe^ Return of Documents . The Receiving Party 
shall, upon the termination of this Agreement or the 
request of the Disclosing Party, return to the 
Disclosing Party all drawings, documents, and other 
tangible manifestations of Confidential Information 
received by the Receiving Party pursuant to this 
Agreement (and all copies and reproduclions 
thereof). 
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. (f) Mutual Cooperation , h^h party will notify and 
cooperate with the other party in enforcing the 
disclosing party's rights if it becomes aware of a 
threatened or actual violation of the disclosing 
party's confidentiality requirements by a third party. 
Upon reasonable request by the disclosing party, 
the receiving parry will provide copies of the 
confidentiality agreements entered into with Its 
agents or independent contractors. 

(f) Injunctive Relief . Customer and Viant 
acknowledges that any breach of the provisions of 
this Section 6 may cause irrepa/able harm and 
signKicant injury to an extent that may be extremely 
difficult to ascertain. Accordingly, both parties 
agree that in addition to any other rights or 
remedies available lo them at law or in equrty. either 
party will also have the right to seek injunctive relief 
to enjoin any breach or violation of this Section 5. 

(g) Pre-Existing NPA 

Notwithstanding any provision above, the parties 
agree that the Non-Disclosure Agreemerrt dated 
October 4, 1 899 shall remain in full force and effect 



6- tndemnftv. Warranty and Liability 

(a) Indemnrtv . Each party (the "Indemnifying 
Party") will, at its expense, defend and Indemnify 
the other party (the •'Indemnified Party^ against a 
claim that any infoonatlon, design, specification . 
instruction, software, data or other material 
furnished to the other party (the "Indemnifying Party 
Information*) Infringes a copyright, trademark or 
patent or misappropriates a trade secret and will 
pay all losses, liablltties, damages, claims and 
related expenses (including attorney fees) either 
awarded by court or agreed lo in an out-of-court 
settlement Notwithstanding the above, the 
Indemnifying Party shall have no liability under this 
Section 6(a) for any claim of infringement based on 
(i) modifications, adaptations or changes to any 
Indemnifying Party information not made by the 
Indemnifying Party, (il) the combination or use of 
any Indemnifying Party Information with any 
materials not furnished by Indemnifying Party, if 
such infringement would have been avoided by use 
of the Indemnifying Party Infomnation alone, or f}\\) 
the use or Incorporation of any materials supplied to 
the Indemnifying Party by the Indemnified Party. In 
the event any Indemnifying Party Information is held 
to. or the Indemnifying Party believes Is likely to be 
held to, infringe the intellectual property rights of a 
third party, the Indemnifying Party shall have the 
right at its sole option and expense to (x) substitute 
or modify the Indemnifying Party Information so that 
it is non-infringing, or (y) obtain for the Indemnified 
Party a license to continue using the Indemnifying 
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Party Information, This Section sets forth the 
parties sole and exclusive remedy for Intellectual 
property Infringement 

(b) Indemnification Procedures . If either party 
becomes aware of a claim that may require 
indemnification, the Indemnified Party will promptly 
notify the Indemnifying Party in writing of the claim 
and will allow the Indemnifying Party to assume full 
control of the defense and settlement of the claim. 
The Indemnified Party will provide the Indemnffying 
Party with the assistance and information necessary 
to defend and settle the claim. 

(c) Warranty . Each party represents and warrants 
to the other party that it has the full power, right and 
authority to enter into and perform this Agreement 
with the other party. Viant further represents and 
warrants that the Services will be performed in a 
professional manner, consistent with generally 
accepted industry standards. For any breach of 
such warranty, Customer's exclusive remedy and 
Vlant's entire liability shall be the re-pertomiance of 
the Sen/Ices. Customer must request such remedy 
from Viant in writing not more than fifteen (15) 
business days following the completion of the 
Services. Viant further represGnis and warrants 
that any software Deliverables , including but not 
limited to, computer programming code, reusable 
routines, and computer software applications shall 
perform in accordance with their applicable 
specifications at the time of completion of the 
Services. Customer warrants that it owns or has 
the right to provide to Viant Customer's Confidential 
Infonnation. EXCEPT AS SET FORTH IN THIS 
SUBSECTION NEITHER PARTY MAKES ANY 
WARRANTY, EXPRESS OR IMPLIED IN 
CONNECTION WITH THE SERVICES 
DELIVERABLES. AND INDEMNIFYING. PARTY 
INFORMATION. INCLUDING THE RESULTS AND 
PERFORMANCE THEREOF, INCLUDING 
WrTHOUT LIMITATION ANY IMPLIED 
WARRANTIES OP MERCHANTABIUfTY, 
NONINFRINGEMENT OR FITNESS FOR A 
PARTICULAR PURPOSE. 

(d) Limitation of Liabirrty . 

THE MAXIMUM LIABILITY OF VIANT TO 
CUSTOMER FOR DAMAGES RELATING TO 
VIANTS FAILURE TO PERFORM THE 
(A) CONSULTING SERVICES OR (B) A CLMM 
OF INTELLECTUAL PROPERTY INFRINGEMENT 
PURSUANT TO SECTION 6(a) HEREIN. SHALL 
BE LIMITED TO THE MAXIMUM TOTAL 
INSURANCE COVERAGE MAINTAINED BY 
VIANT AT THE TIME OF AN INCIDENT THAT 
GIVES RISE TO A CLAIM- VIANT WARRANTS 
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AND REPRESENTS THAT THE MINIMUM VALUE 
OF SUCH INSURANCE COVERAGE WILL NOT 
BE LESS THAN TEN MILUON DOLLARS 
($10,000,000). 



NOTWITHSTANDING THE FOREGOING IN NO 
EVENT SHALL EITHER PARTY BE LIABLE FOR 
(y\ ANY LOST DATA OR CONTENT, LOST 
PROmS. BUSINESS INTERRUPTION OR FOR 
ANY INDIRECT. INCIDENTAL. SPECIAL, 
CONSEQUENTIAL. EXEMPIARY OR PUNITIVE 
DAMAGES ARISING OUT OF OR BELATING TO 
?5e sSfTWARE OR THE SERVICES PROVIDED 
HEREUNDER. EVEN IF SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH 
DAMAGES. OR OTHERWISE FOR ANY SUCH 
CLAIM. 

7. Term and Tern^inatlon 
(a^ Jem. The teim of this Agreement shall 
OTmmence on the Effective Date shown on page 1 
01 this Agreement, and shall continue until 
terminated pursuant to this Section 7. 

(b) Termination for Breach. Ether party may 
tenninate this Agreement or any outstanding Work 
Order if the other party is in material breach ot the 
temis of this Agreement or such Work Ofder and 
has not remedied the breach within thirty (30) days 
of written notice specifying the breach. 

(c) Ffforr r;< f Termination. Upon temnination of such 
Work Order, the following Shall apply: 

(i) Services for such Work Order shall cease 
at that time. 

(if) Customer shall pay all amounts due and 
payable under This Agreement for all Services 
rendered by Viant through the date of terminaUon. 
With respect to Seivices provided by Viant on a 
fixed fee basis, H any, Customer shall pay Viant a 
portion of such fixed fee amount equal to the 
percentage time of the work schedule that has been 
completed as of the date of such termination. 

(iii) All rights and obligations provided under 
Sections 3 (to the extent any fees or taxes remain 
unpaid or expenses have not been reimbursed), 4, 
5 6 8 and 9 shall survive such termination for any 
reason; provided that Section 5(0) shall survive for 
a period of throe (3) years following suoh 
termination for any reason. 

(iv) Neither party will be liable to the other for 
damages, losses, costs or expenses whatsoever on 



account of such temnination arising from or In 
connection with the loss of prospeot-|ve sales 
expenses Incurred or investments made with the 
estabFishment, development or maintenance ot 
either party's business. 

(V) Termination will not affect any claim, 
demand, liability or right of Customer or Viant made 
prior to such temilnation. except as described m 
subsection (iv) above. 

B, Non-Compete 

Until the earlier of (i) the one-year anniversary of 
the Launch Date of the Movieflv service; GO the 
one-year anniversary of the date on vi/hlch Viant 
completes contracted professional services for the 
Moviefly service; and (111) February 1. 2002. Viant 
hereby covenants and agrees that it will not. on its 
own or together wrth any of its affiliated companies, 
perform any services to or panicipata in any 
Competing Business. For purposes of this Section 
8 a "Competing Business" shall mean a business 
• vvhloh, as of the date on which Viant commences 
rendering services therefor or participates therein, 
is owned or operated, in whole or in part, (where 
"owned" means an equity interest greater than 3%). 
bv any Competing Company, which business is 
engaged in the delivery of feature-length motion 
pictures via the internet to Private Residential 
Dwellings. For purposes of this Section 6. the temi 
"Competing Compan/ shall mean Warner Bros.. 
Universal Pictures, The Walt Disney Comp^)(^ 
Paramount Pictures. Dreamworks, MGIVI. zo 
Century Fox or Blockbuster Video - or any of their 
affiliated companies. For purposes of this 
provision, the tann "Private Residential Dwellings 
shall mean private residences (e.g., homes, 
condominiums, apartments), and shall specifically 
include school domi'rtories, hotel rooms and hospita 
rooms but shall specifically exclude theaters. Viant 
further agrees that It will not and may not fnistrate 
the intent and purpose of this Section 8 by 
perfonnlng services or participating In a business, 
which at the time of commencement of sucn 
performance or participation, was not owned or 
operated by a Competing Company, but which Viant 
knows will be owned by a Competing Company at 
any point during the time period tor this Section 8 
specified above. 

9. Miscellaneous 

(a) No Solicitation . Unless otherwise approved in 
writing, for the tairn of any Work Order and for six 
months beyond the end date specified In the Work 
Order neither party will directly or indirectly solicit, 
(either individually or through a third party), to any 
employee of the other who Is involved In the 
development, use or provision of Services to 
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* Customer. 

(b) ^gnment . Neither party shall assign, transfer 
nor pledge this Agreement without the prior written 
consent ot the other party, such consent to any 
assignment shall apply only to the given instance, 
and shall not be deemed a consent to any 
subsequent acL Subject to the foregoing, this 
Agreement inures to the benefit of and is binding 
upon the successors and assignees of the parties 
hereto. Notwithstanding the foregoing, Customer 
shall be permitted to make an assignment to any 
company it owns or controls or Is affiliated whh or 
related to, as well as to any other motion picture 
company. 

(c) Relationship between th e Parties, Neither 
Customer nor Vlant is a legal represemative, agent, 
or a partner of the other. Each party will be solely 
responsible for payment of all compensation owed 
to Its employees, as well as employment related 
taxes. Each party will maintain appropriate worker's 
compensation for its employees as well as general 
liabirrty insurance. 

(d) Force Majeure . Neither party shall be liable for 
any failure or delay In performance of its obligations 
hereunder on account of strikes, riots, fires, 
explosions, acts of God, war, govemmental action, 
or any other cause which Is beyond that party's 
reasonable control. 

(e) Entirety . This Agreement, together with the 
Non-Disclosure Agreement that was entered into by 
and between the parties hereto dated October 4. 
1999, and ail applicable Work Orders incorporated 
herein constitute the complete agreement between 
the parties and supersedes all previous and 
contemporaneous agreements, proposals, or 
representations, written or oral, cxincerning the 
subject matter of this Agreement, This Agreement 
may not be modified or amended except In a writing 
signed by a duly authorized representative of each 
party. Subject lo this Section 8(e) and Section 2(c) 
above, no other act, document, usage, or customer 
shall b© deemed to amend or modify this 
Agreement or any Work Order, as applioable. It Is 
expressly agreed that any terms and conditions of 
any prior communications between Viant and 
Customer, shall be superseded by the terms and 
conditions of this Agreement and the applicable 
Work Order. 

(t) Severability . In the event any provision of this 
Agreement Is held to be invafid or unenforceable, 
the remaining provisions o1 this Agreement will 
remain In full loroe. 
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(g) Beneflclaries_ . Vlant and Customer shall be a 
third party beneficiary of all confidentiality 
agreements contemplated by Section 5(b) above. 

(h) r^ovarninQ Law . This Agreement shall t>e 
construed In accordance with the laws of the State 
of California excluding conflict of laws provisions, 
applicable to agreements made and fully performed 
therein. 

fj) gftttlement A tii>m pt - Arbitration . Any and all 
claims, disputes, or controversies arising under, out 
of, or in connection with this Agreement or the 
breach thereof, (herein "dispute") shall be submitted 
to the chief operating officer of each party (or their 
designee) for a good faith attempt to resolve the 
dispute- The position of each party shall be 
submitted, and the individuals promptly thereafter 
shall meet at a neutral site. If the parties are unable 
to reach agreement wtthin thirty (30) days following 
such meeting, then any dispute which has not been 
resolved within said thirty (30) days by good faith 
negotiations between the parties shall be resolved 
at the request of e'lther party by final and binding 
arbitration, and neither party may temiinate the 
Agreement based upon any such dispute except In 
accordance with the decision of the panel of 
arbitrators. Art^itration shall be conducted in New 
York, by three (3) arbitrators. The arbitrators shall 
be knowledgeable In the commercial aspects of 
custom software development, Internet 
applications, technical consulting services and 
copyright law and othenwise in accordance with the 
CommerciaJ Artitratlon Rules of the American 
Arbitration Association. The parties shall select the 
arbitrators within fifteen (15) days after the receipt 
by the noticed party of the demand for arbitration 
delivered in the manner set forth herein for 
providing notice to the parties, if the artDiirators are 
not selected by parties within said fifteen (15) 
days, then the American ArtDltratlon Association 
shall select the art^itrator^. The arbitraiors shall 
make detailed written findings to support their 
av/ard. The arbitrators shall render their decision 
no more than forty-five (45) days after the parties 
finally submit the claim, dispute or controversy to 
the panel. Judgment upon the artDltratlon award 
may be entered in any court having Jurisdiction. As 
part of any award rendered the arbitrators shall 
determino the prevailing party on any claim or 
counterclaim and shall award to such prevailing 
party the costs and fees (inoluding filing fees and 
other costs, as well as attorney consulting, 
accounting and expert witness fees) incurred by 
such party with respect to the claim or counterclaim 
on which such party prevailed. 
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C) Waiver . The failure by either party to eriforce at 
any time any of the provisions of this Agreement, or 
to exercise any election or option provided herein, 
shall In no way be construed as a waiver of suoh 
provisions or options, nor in any way to affect the 
validity of this Agreement or any part thereof, or the 
right of either party thereafter to enforce each and 
every such provision. 

(k) Publicity . Vlant shall be allowed to use 
Customer's name on its customer lists and disclose 
the same to Ite present and potential customers 
after execution of this Agreement for a period of two 
years after Viant stops perfonning any Services for 
Customer. Customer agrees to include information 
conceming Viant and Viant's contribution to the 
MovieFly project in the 'About Moviefly" section of 
the MovieRy website at all times during the first 
year while the site is publicly available. In addition 
Customer agrees that Yair Landau will, within one 
month of the market launch of the MovieFly service, 
grant a video testimonial describing Viants 
involvement In, and contribution to, the MovieFly 
project. Customer shall have final approval rights 

IN WITNESS WHEREOF, the parties hereto, by their duly authorized representatives, have setfonh 
their signatures as of the date first set forth above. 

VTANTCORPORATION /7 SONY PICTUKES DIGITAL 

VIANT CORPORATION / / ENTERTAINMENT INC. 



over the testimonial and any exhibition of suoh 
testimonial shall be in the complete, unedited, 
approved, version. Customer and Viant agree that 
at least two joint press releases conceming 
MovleFly and Vianf s Involvement and contribution 
to the MovleFly project and one joint V«nt- 
Customer appearance at trade shows or 
conferencee shall take place within one year of the 
launch of the MovieFly website. All press releases 
issued by either party referencing this Agreement or 
the Services performed hereunder shall require 
approval in writing of the press release copy by both 
parties. 

(I) Notice . All notices, requests, consents and 
other communications required or permitted under 
this Agreement shall be in writing and shall be sent 
by reputable overnight currier, registered or certified 
mail, postage prepaid or transmitted by telegram or 
telefax if confirmed by such mailing, to Customer 
and Viant at their respective addresses set forth on 
page 1 of this Agreement. Either party may change 
Its address by written notice to the other. 




By: 



Name: 



Date: l^ ,a.lgQO 
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VIANT 
VIANT 

89 South Street 
Boston. MA 02111 
http:/ / www.VlANr.com 



Work Order 



XXXX999 



dated MSADfltfi between Viant, 89 South Street, Boston, MA u-iiii v wxit j 
(-Customer"). 

1. Consalting ServiecE Description. 

Descripticn. 

2. Location where Seivices are rendered. 

Location, 

3. Principal Contacts. 



The principal conUct for Viant for this Work Order is ViantCantact. 

Tl^ principal contact for Customer for this Work Order is Custom^Cantact. 



4u Schedule- 

This Work Order will expire ExpiratiortDate 
B. Charges for fhe Services 

Consulting 
Category^ 




Cgiegory 



Total 



DescnytionOfExpcn$A& 
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Accepted by: 
VIANT 

Signuture: 
Name: 
Title: 
Date: 



Customer 

Signatxare: 

Name: 

Title: 

Date; 



This Work Order is ^Canfidentia} InJmvu^Hanr « d^md in Section 5(a) of the Master Services 
Agreement, and can only he modified in accordance v>ith the terms set forth m Section2(d) thereof 
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Memorandum 




BQNY PICTURES 
OIQriAL ENTERTWNMENT 



SONY 

FicrriTRSs 



Date: December 11, 2000 

To: Distriburion 

From: Corii D. Berg 
cc; 

Re: Viant/SPDE 



Attached for yovi files is a fuUy-executed copy of Change Order #1 to the Work Order 
dated Septemer 15, 2000 between Sony Pictures Digital Entcrtaiiunent Inc. and Viant 
Corporation. 



Distribution : 
Petex Halt 
Patrick Kennedy 
Jennifer Kuo 
Yair Landau 
Jim Pickell 
Susie Oh 
IraRubenstein 
Scott Shcrr 
Milch Singer 



• c Sony Pictures £ntertalnmenr company 
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Change Order #1 



V I A N T 



have the meaning assigned to it in the Woric Order. 



Service Information: 



MovieFly 



Uunch V 1 .0 - Stage 2 



Project Nome 



Phase 



nn^FridTN ovember 3 2000 SPDE asked Viant to analyze the impact of a project 
Windows Media Player Implementation already planned. 

Viant completed the analysis and has revised the work schedule, under the assumption 
S no Srther chanqes to previously determined Launch 1 .0 scope other than 
fcSmmodatSSa°^^ Three documents: /mpacMssessmenf of 

?n^rSna Rea/ Networks, Dual Codec Impacts on ihe User Expenence and 
tnTpSnlUcen^^ Impact Analysis offer a detailed understanding of 

the changes to the site applications and delivery architecture. 

Agreed upon Changes: 

1 The end date for the Services is changed from .lanuan^ 15, 2001 ^ M^r^^ 1 , 200U o 
addS^s the additional wori< required by this Change Order. In event the end 
date needs to be extended as due to bugs with Real's alpha stage solution SPDE 
ag ees rcompensate Viant for the additional time required to remedy |UCh bugs, 
luch adStionTcompensati^ shall be mutually established by V.ant and SPDE. 

2 Viant's professional fees increase from'M.492,000 to ?S,665.000 (an Increase of 

$1,173,000) to accommodate the additional time and scope. 

3. Viam extends to SPDE an additional credit of $176 000 to be ^^^ed 'n connecUo^^^^ 
a future phase, if any. of meaningful worK and to be Identified within 1 year of 
exeSuTon of MS agreement. For purposes of this agreement the term -Mea^^^^^^ 
Work" shall mean a project or work phase that fits within, and may be reasonably 
achieved by the Viant service model. 
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stage 2 engagement. 
5. The payment schedule will changed to the following: 



Total Billing 
$5.330.000 



Pa ymBn t Am»"nt A Due Date ^ , , . 

$1 .492.000 to be Invoiced at project kick-off (Unchanged)- 
$1 .000.000 to be invoiced at week 6 (Unchanged) 



$l '.00o]oo0 te be invoiced at week 12 (Unchanged) 



$1,000.000 to be invoiced at week 16 (Unchanged) 
$436.000 to be invoiced cn January 15. 2001 (Mew) 



1400.000 to be invoiced on March 1. 2001 (New) 



6. Viant and SPDE agree that the remaining SPDE credit for future work is $1 .002.000. 

7 All other temis and conditions remain the same, including but not "■''^i;ed t° Vi^ 
vcompete obligations and the travel and living percentage expense limitation. 



non- 



Vlant Corporation 



By: 




Sony Pictures Digital 
Entertainmsnt 



By: t 




Name: Brian Lakamp 



Name: Yair Landau 



ritle: Senior Client Partner, 
Date: Mnvgrnber 13. 2000 



Title: President 
Date: 
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Rittmaster, Ted R. 



Sent: 

To: 

Cc: 



Subject: 



From: 



Brennan Wall [bwall@viant.com] 
Friday, March 02, 2001 3:27 PM 
'Rittmaster, Ted R.' 

susie_oh@spe.sony.com; fred,2Ustak@am.sony.com; milton.fra2ier@am.sony.com 
RE: patent application telephone discussion 



Dear Mr. Rittmaster, 

Attached please find the information you requested. 

•Kindest regards to you, 

Brennan Wall, Esq. 

Viant Corporation 

89 South Street 

Boston, Massachusetts 02111 



Andrew C. Frank 
2166 Broadway '#15E 
New York, NY 10024 
US Citizen 



Brian David Lakainp 
18131 Kingsport Drive 
Malibu, CA 90265 
US Citizen 



Bryan Gentry Spaulding 
55 Santa Clara Ave. 
San Francisco, CA 94127. 
US Citizen 



Charles Jonathan Evans 

55 West 14th Street, Apartment 2E 

New York, NY 10011 

us Citizen 



Everton Anthony Schnabel 
428 N. Laurel Ave. 
Los Angeles, CA. 90048 
US Citizen 



Hartmut Ochs 

818 Parkman Ave. 

Los Angeles, CA 90026 ■ 

German Citizen (Hunter is presently working in Viant *s Munich office) 



Jeremy Eli Barnett 

563 Via de la. Paz 

Pacific Palisades, CA 90272 

us Citizen 



Seth David Palmer 

33 Gold Street, Apt. 509 

New York, NY 10038 

us Citizen 
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20 Confucius Plaza nSM 
New York, NY 10002 
US Citizen 



Bruce Forest 

10 Spring Valley Road 

Weston, CT. 

.(Zip code unknown, citizenship unknown) 

Steven Koenig 
1751 Croner Avenue 
Menlo Park, CA 94025 
(Citizenship unknown) 

Karl Wiersholm 
7624 116th Ave. N.E. 
Kirkland, WA 98033 
(Citizenship unknown) ■ 



Original Message 

From: Rittmaster, Ted R. [mailto:TRittinaster@foleylaw.com] 
Sent: Wednesday, February 28, 2001 3:06 PM 
To: 'bwall@viant . com' 

Cc : ' susie_oh@spe . sony . com' ; . ' f red. zustak(3am. sony . com' ; 
'mi It on. frazier0am. sony. com' 

Subject: patent application telephone discussion 



Dear Mr. Wall: 

In our telephone discussion this morning, you requested a list of the names 
of Viant (or former Viant) employees who were identified as inventors for a 
patent application that was filed last year. Those individuals are: 

1 . Steve Koenig 

2. Seth Palmer 

3. Bruce Forest 

4 . .Andrew Frank 

5. Will Chong 

6. Bryan Spaulding 

7. Jeremy Barnett 

8 . Chad Evans 

9. Evan Schnabel 

10. Hunter Ochs 

11. Karl Wiershoim 

12. Todd Henderson 

13. Brian Lakamp 

The above spellings may not be perfect. Of the above individuals, we were 
informed that Steve Koenig, Bruce Forest and Karl Weirshoim may no longer be 
with Viant. In addition, we were informed that Hunter Ochs is in Germany. 

As we discussed, the U.S. Patent and Trademark Office requires certain 

2 



information about each ^ventor named in a patent application. That 
information is: 1) full legal name; 2) current mailing address; and 3) 
country of citizenship. Also as we discussed, the deadline. for submitting 
signed documents (including the above information) is March 16, 2001. Your 
assistance in helping us collect the information is greatly appreciated. 

Per our discussion, I will ask a Sony counsel (or other suitable Sony 
representative) to contact you to verify my involvement in the project and 
to discuss the disclosure issues that you raised. 

Best regards, 

Ted R. Rittmaster 
Foley & Lardner 

Intellectual Property Department 
Los Angeles, California 
direct (310.) 975-7963 
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FOLEY & LARDN ER 



ATTORNEYS 



A T 



LAW 



JACKSONVILLE 
LOS ANGELES 
MADISON 
MILWAUKEE 
ORLANDO 



CHICAGO 
DENVER 



2029 CE^fTURr PARK EAST. SUfTE 35O0 
LOS ANGELES. CALIFORNIA S0067-302 I 
TELEPHONE: (3 t O) 277-2223 
FACSIMILE: (3 t O) 557-8-475 



SACRAMEhTO 
SAN DtEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



WRfTER'S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foleylaw.com 



CLIENT/MATTER NUMBER 



041892.0209 



July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Brian Lakamp 

18131 Kingsport Drive 

Malibu, CA 90265 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef: 50P3876.03 
OurRef.: 041892.0209 



Dear Brian: 



015.495965.1 



ESTABLISHED 1842 
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Foley & Lardner 





Brian Lakamp 
July 18, 2001 
Page 2 



Your Patent Application is Enclosed for Review and Execution 



In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faitfi to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



Assignment 



015.495965.1 



Foley & L^rdner 
Brian Lakamp 
July 18, 2001 
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Summary 

In summary, please return to me by July 25, 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don*t hesitate to contact me. 




Ted Rittmaster 

TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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FOLEY & LARDNER 



ATTORNEYS 



A T 



LAW 



JACKSONVILLE 
LOS ANGELES 
MADISON 
MILWAUKEE 
ORLANDO 



CHICAGO 
DENVER 



2029 CEKTURT PARK EAST. SUfTE 3500 
LOS ANGELES. CALIFORNIA 90067-302 I 
TELEPHONE: (3 I O) 277-2223 
FACSIMILE: (3 I O) 557-8475 



SACRAMENTO 
SAN DIEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON, D,C. 
WEST PALM BEACH 



WRFTER S DIRECT LINE 



310.975.7963 



EMAIL ADDRESS 

trittmaster@foIey law . com 
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July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Charles J. Evans 

55 West 14th Street, Apt. 2E 

New York, NY 10011 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
.METHOD 



Dear Charles: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration fi-om each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To m.eet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef.: 50P3876.03 
OurRef.: 041892.0209 



015.495965.1 



ESTABLISH KD 1842 

A MEMBER OF GLOBaLEX WITH MEMBEft OFFICES (N BERLIN. BRUSSELS. DflES EN, FRANtCFURT, LONDON, SINGAPORE, STOCKHOLM AND STUTTGART 



Foley & L^rdner 
Charles J. Evans 




July 18, 2001 
Page 2 

Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Charles J. Evans 
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Summary 

In summary, please return to me by July 25, 2001 , the application with signed 
Declaration and the Assignment. 



TRR/js 




Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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2029 CEKfTURY PARK EAST. SUmE 3500 
LOS ANGELES. CALIFORNIA 90O67-302 I 
TELEPHONE: (3 I O) 277-2223 
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WRrTER*S DIRECr^LINE 

310.975.7963 



SACRAMENTO 
SAN DtEGO 
SAN FRANCISCO 
TALLAHASSEE 
TAMPA 
WASHINGTON. D.C. 
WEST PALM BEACH 



CLIENT/MATTER NUMBER 

041892.0209 



July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Everton A. Schnabel 
428 N. Laurel Avenue 
Los Angeles, CA 90048 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 

YourRef.: 50P3876.03 
OurRef.: 041892.0209 

Dear Everton: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the pne-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by July 25, 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate tpxontact me. 



TRR/js / ^ 

Enclosures: Application ^' 

Declaration 

Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Hartmut Ochs 

818 Parkman Avenue 

Los Angeles, C A 90026 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Hartmut: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
coimection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef: 50P3876.03 
OurRef: 041892.0209 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Ofrice Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Hartmut Ochs 
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Summary 



In summary, please return to me by July 25, 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don't hesitate to contact me. 



TRR/js 

Enclosures : Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Jeremy E. Barnett 
563 Via de la Paz 
Pacific Palisades, CA 90272 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear Jeremy: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertamment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef: 50P3876.03 
OurRef.: 041892.0209 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent iapplication is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware diat the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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Summary 



In summary, please return to me by July 25, 2001 . the application with signed 
Declaration and the Assignment. 



If you have any questions, please don't hesitate lercontact me 



TRR/js /^/ 
Enclosures : Application 

Declaration 

Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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041892.0209 



July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Todd M. Henderson 
2249 Veteran Avenue 
Los Angeles, CA 90064 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of August 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef.: 50P3876.03 
OurRef: 041892.0209 



Dear Todd: 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 

The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly, fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold commercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 



015.495965.1 
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Summary 



In summary, please return to me by July 25. 2001 . the application with signed 
Declaration and the Assignment. 

If you have any questions, please don*t hesitate to contact me. 



TRR/js 

Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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July 18, 2001 



VIA FEDERAL EXPRESS 

PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

William W. Chong 

20 Confucius Plaza, #18M 

New York, NY 10002 

Re: U.S. Application Entitled: 

ONLINE DIGITAL VIDEO SIGNAL TRANSFER APPARATUS AND 
METHOD 



Dear William: 

We are pleased to report that the above-identified patent application was filed on behalf 
of Sony Pictures Digital Entertainment, in which you are named as one of the co-inventors. 
Your development work on the subject matter of the patent application may have occurred in 
connection with your employment with Sony, Viant or other organization working with Sony 
Pictures Digital Entertainment on the Moviefly project. 

We must now submit a signed inventor's declaration from each inventor. Each 
inventor must sign a copy of the enclosed declaration (although separate copies may be signed 
by the individual inventors). Please note that a first due date of Aug:ust 4, 2001 has been set 
for submission of the signed declaration. Monthly extensions of time are available for an 
additional fee, up to four additional months. To meet the one-month extended due date, please 
review the accompanying documents and sign and return the declaration and assignment form 
to us as soon as possible and no later than July 25, 2001. 



YourRef.: 50P3876.03 
OurRef.: 041892.0209 
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Your Patent Application is Enclosed for Review and Execution 

In responding to the Notice of Missing Parts, the above-identified patent application 
must be reviewed again for accuracy by the inventors. In this regard, it is particularly 
important that the application include a clear explanation of the best mode of practicing the 
various aspects of the invention for which patent application is desired. It is also extremely 
important that the application completely describe the invention and explain to an individual of 
ordinary skill in the art everything that will be required to make and use the invention. 

In addition, the claims at the end of the specification must particularly point out and 
distinctly claim the subject matter of the invention. The claims should cover the invention in 
its broadest aspects and also more specifically. Please review the claims for any element 
which could be eliminated without losing the essence of the invention. 

If the application is acceptable, the Declaration must be dated and signed so that typed 
names and signatures are exactly the same. If changes in the application or declaration are 
needed, please call me at (310) 975-7963. 



Assignment 

The Assignment needs to be dated and signed. The Assignment transfers ownership 
of the patent application from the inventors to the company. 



The Duty of Disclosure Requires that We Submit Prior Art to 
the Patent Office Within Three Months of Filing this Application 

So that you might prepare for the next step in the patent application process, you 
should be aware that the law imposes a duty on the inventor, the patent attorney, any assignee 
company, and anyone else who is substantially involved in the preparation or prosecution of 
the patent application. The duty is one of candor and good faith to disclose to the U.S. Patent 
and Trademark Office all information of which these people are aware which is material to the 
examination of the patent application. If the duty is not properly fulfilled, any patent issuing 
from the application may be found invalid. 

We ask that you gather together and forward to us all documents, articles, videos, 
brochures, advertisements, etc., about devices, whether or not they were sold conraiercially, 
which were used or described in public by you or others, which have some reasonable 
similarity to your invention. 
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William W. Chong 
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Summary 



In summary, please return to me by July 25. 2001 , the application with signed 
Declaration and the Assignment. 



If you have any questions, please don't hesitate"£ocobmct me 



Enclosures: Application 
Declaration 
Assignment 

cc: Andrea Petit-Clair, Manager, Patent Administration (w/o end.) 
Fred Zustak, Esq. (w/o end.) 
Susie Oh (w/o end.) 
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September 5, 2001 



Brennan Wall, Esq. 
VIANT 

3562 Eastham Drive 
Culver City, CA 90232 

Re: Sony - MovieFly Patent Applications 

Dear Mr. Wall: 

As you are aware, several Viant (or former Viant) employees or contractors were involved in the 
development of technologies relating to patent applications filed by Sony Pictures Digital Entertainment, 
in connection with the Moviefly project. As we had previously discussed, the U.S. Patent and 
Trademark Office requires the filing of Inventor Declarations and allows the recordation of Assignment 
documents for all U.S. patent applications, including the noted Moviefly patent applications. 

We have forwarded copies of the Moviefly patent applications and associated Inventor 
Declaration and Assignments to inventors named in the patent applications. In addition, we included an 
instruction letter requesting that the inventors review the application, Declaration and Assignment 
documents and, if accurate, to sign, date and return the documents to us for filing. We also requested 
that the inventors inform us of any changes to the documents. 

Unfortunately, we have received no response from the following Viant (or former Viant) 
employees or contractors: 



As we are required to make reasonable attempts to obtain signatures from inventors, we are now 
requesting your assistance in obtaining those signatures. You have requested that we send 
. communications to Viant inventors to you, rather than directly to the Viant employees. Accordingly, 



For our ref : 0207 and 0209 
Andrew C. Frank 
Charles J. Evans 
Everton A. Schnabel 
Hartmut Ochs 
Jeremy E. Bamett 
Seth D, Pahner 
Todd Henderson 
William Chong 



For our ref: 0203 and 0206 
Michael R. Arrieta 
Mary Korman 
Harish Mandyam 
Thomas Rodriquez 
Andrew Mosson 
Ernesto Bondersohn 
Jeremy E. Bamett 
Mary Abraham 
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enclosed are copies of 4 sets of documents previously sent to the above-listed Viant inventors (as 
identified by the cover letter attached to each set of documents). 

For each of the enclosed sets of application documents (cover letter to inventor, appHcation, 
declaration and assignment), please have the identified Viant inventor review the documents and, if 
accurate, sign, date and return the documents to us. If any of the documents are inaccurate or if you or 
the inventors have iany questions regarding the documents, please contact me as soon as possible (in 
view of deadlines noted below). If you believe that any of the identified Viant inventors are refiising to 
review or sign the documents, please inform us of that refiisal and any reason for refiisal given by the 
inventors. 

Please note that the documents must be filed with the U.S. Patent and Trademark Office 
(USPTO) within a preset time period set by the USPTO, as follows: 

1. For the application identified by our docket no. 041892^0203, the next deadline is September 
25,2001. 

2. For the application identified by our docket no. 041892.0206, the next deadline is September 
27,2001. 

3. For the application identified by our docket no. 041892.0207, the next deadline is September 
14, 2001. 

4. For the application identified by our docket no. 041892.0209, the next deadline is September 
4, 2001 (but can be extended to October 4, 2001). 

5. For the application identified by our docket no. 041892.0205, the next deadline is September 
27,2001. 

Due to the above-noted deadlines, your assistance in obtaining inventor review and signatures on 
the enclosed documents is greatly appreciated. As the earliest deadline noted above is September 14, 
2001, please contact us by September 12, 2001 with a report on your progress. If you have any 
questions regarding these matters, please do not hesitate to contact us. 



We look forward to hearing firom you. 




TRR/jls 

Enclosures 

cc: Susie Oh 
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September 19, 2001 



PRIVILEGED AND CONFIDENTIAL 
ATTORNEY-CLIENT PRIVILEGE 

Susie Oh 

Sony Pictures Entertainment 
9050 West Washington Blvd. 
Culver City, CA 90232 

Re: Movieflv Patent Applications 

Dear Susie: 

Enclosed are 4 packages that were sent to Brian Lakamp for his review and 
signature in connection with the Moviefly patent apphcations. As discussed in my email 
messages, we previously sent copies of the enclosed packages to Brian, at his home address. 
However, we received no response. 

Please assist our efforts to have Brian review and execute the enclosed 
documents. Once the documents are executed, please retum the packages to us. If you have any 




TRR/jls 
Enclosures 



015.505974.1 



ESTABLISHED 1842 
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Rittmaster, Ted R. 



From: 

Sent: 

To: 

Subject: 



Susie_Oh@spe.sony.com 

Thursday, September 20, 2001 5:14 PM 

trittmaster@foleyiaw.com 

RE: Moviefly Patent Applications 



Do you have any advice regarding the below? 

Forwarded by Susie Oh/LA/SPE on 09/20/2001 05:13 



"Lakamp, Brian" <blakamp@sonypictures.com> on 09/20/2001 05:09:41 PM 
To: Jane Corey/LA/SPE@SPE 

cc: Susie Oh/L/VSPE@SPE, "Berg, Corii" <cberg@sonypictures.com> 
Subject: RE: Moviefly Patent Applications 



As I understand it, accommodations for my signature should be handled 
through the agreements with Viant, since all related IP was developed 
during 

my tenure there. 

Thanks. 

-Brian 

— Original Message 

From: Corey, Jane 

Sent: Thursday, September 20, 2001 4:39 PM 

To: Lakamp, Brian 

Cc: Oh, Susie; Berg, Corii 

Subject: Moviefly Patent Applications 



Dear Brian, 

We have four (4) Moviefly patent applications which require your 
signature. Would you like me to go to you or would you prefer to come 
over here to sign them? 



PM 



Thanks. 



Jane 
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Rittmaster, Ted R. 



From: 
Sent: 
To: 
Cc: 

Subject: 



?S?d-StWS"2001 4:39 PM 

RE: Moviefly Patent Applications 



.com 



Hey Brian - 



, j.st want to follow up -tj y-^^^^^^ a 

case there may be some co'^I'^f °n regarain^^ ^^^^ be 

patent declaration ^"d^^e XJanVSF^^^ employment at 

aware that the Pa ent documents are m^^^^^^^^ , ^ 

Viant. The formal Patent papers are a^o^ individual, not the 
between SPDE and Vi^ant Patents a^^^^^ 

employer of the "'^d'^jJ^^Sl 'Ite^^^^ do not depend on who 

Rittmaster's e-mail below, the patemoo ^^^^^ on Viant 

your employer was or is. not sgnmg in ^^^^^ ^^^^ ^t,a 
Sr SPDE for that n^al^er excepUhat documents: Thus, clearly we 

routine and cost of P^epar ng additional u ^^^^ an 

regarding youV lack of signature. 

reluctant to sign the docs. 

Thanks, 

Susie 

Fonvarded by Susie Oh/LA/SPE on 09/25/2001 04:29 



PM 

«er, Te. R ■ <™«mas.e,@.o,eylaw.co.> on 09/24/2001 10:2.55 
AM 

To: Susie Oh/LA/SPE@SPE 

lubject: RE: Moviefly Patent Applications 



Hi Susie, . . r . 

For each applicaton ,n which Brian is an invehlor, we sen. «o forms 
S^'signature (an inventor's Deciarafion and an Assignment), along w,th 
copy of the application as filed. 

Z^i to the USPTO .ha. (1 ) me inventor believes himself/herself to 

5enSon information (name, address and cHlzenship) is correct. 
?sWo requires .hat each inventor (no. the inventor's employer) make 
Jep?lsenta.iohs and verifica.ions .o «ie USPTO. 



The Assignment document will be used .ecord (at the USPTO assignment 
recordation office) the assignment of the invention to Sony (and to 
Moviefly, by virtue of the agreement between Sony and Moviefly). 
Brian's 

signature on the Assignment document would simplify and expedite the 
recordation process. 

In response to Brian's comment that "accommodations for [his] signature 
should be handled through the agreements with Viant," please inform 
Brian of 

the following: The above-noted Inventor's Declaration is a USPTO 
requirement imposed on each inventor (and, can not be accommodated 
through 

other agreements). The above-noted Assignment document is an expedient 

Brian's signature would simplify our process, even if this may be 
handled 

through another agreement with Viant. 

Please let me know if you would like me to contact Brian directly, to 
expand 

on the above explanation. 

Best regards, 

Ted Rittmaster 
Foley & Lardner 
(310)975-7963 
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